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May 9,2006 

Mark Alan Melkowski, Eagle Communications, Inc. and Eagle One Financial & 
Tax, LLC; Ronald Lee Goble, Southwest Trust & Financial; Roger Lancette, 
National Estate Service and Planning, and Senior Advisory Services; Gary L. 
Christian, Cornerstone Senior Planning; Hyland A. Stokes, Estate Planning 
Protection, Inc.; Wallace Butterworth, Butterworth Advisory Services and Senior 
Advisory Services; and William E. Bergh, National Financial Group and World 
Wide Business Opportunities, LLC; 
Docket No. S-03396A-01-0000, S-03441A-01-0000 and S-03444A-01-0000; 
Decision and Orders No. 64185,64203,64202,64040,64184,64006 and 
63851 

Brian C. McNeil, Executive Director 

The Office of the Attorney General and the Securities Division are before you to 
recommend you enter an amended consent order to settle the respondents’ World Cash and 
Mobile Cash obligations under previous Commission orders, to reaffirm respondents’ Hotel 
Connect obligations, and to obtain a payment to be distributed to investors of $2,146,787 minus 
statutory collection costs. 

Attached is a proposed Amended consent order regarding the settlement of claims the 
state of Arizona has asserted against the respondents and against the proceeds of a settlement that 
the respondents entered into with Douglas Dunipace and Jennings, Strouss & Salmon, PLC, 
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described fully below. The Amended Order to Cease and Desist, Amended Order of Restitution, 
Amended Order for Administrative Penalties and Consents to Same (“Amended Order”), has 
been fully executed by respondents: Mark Alan Melkowski and his companies, Eagle 
Communications, Inc. and Eagle One Financial & Tax, LLC; Ronald Lee Goble and his 
company Southwest Trust & Financial; Roger Lancette and his companies National Estate 
Service and Planning, and Senior Advisory Services; Gary L. Christian and his company 
Cornerstone Senior Planning; Hyland A. Stokes and his company Estate Planning Protection, 
Inc.; Wallace Butterworth and h s  companies Butterworth Advisory Services and Senior 
Advisory Services; and William E. Bergh and his companies National Financial Group and 
World Wide Business Opportunities, LLC (“Respondents”). 

During 2001, Respondents all consented to the entry of Decisions and Orders against 
them for violations of Arizona securities laws in connection with various business offerings 
known as World Cash, Mobile Cash and/or Hotel Connect.’ The Orders imposed administrative 
penalties and restitution liabilities against Respondents for these violations of Arizona securities 
laws. The Orders were transcripted into the Superior Court of Anzona pursuant to A.R.S. 0 44- 
2036(C) and were referred to the Attorney General’s Office for collection. 

Subsequent to transcription of those Orders, in 2002, Respondents filed suit, in Maricopa 
County Superior Court case CV2002-019945 (the “Lawsuit”), against Douglas Dunipace, Esq., 
Mrs. Dunipace, and Jennings, Strouss & Salmon, PLC (collectively “Jennings”), asserting claims 
of malpractice, negligent misrepresentation, and negligent supervision. Respondents’ claims 
were based upon alleged erroneous legal advice given by Mr. Dunipace that the World Cash and 
Mobile Cash business offerings were not securities under the Securities Act and could be sold 
without registration. Respondents filed the Lawsuit as married men (with the exception of 
Respondent Butterworth, who filed as a single man). Respondents and Jennings agreed to fully 
resolve Respondents’ claims in CV2002-019945 for payment of $3.25 million dollars as is 
reflected in a formal Settlement Agreement and General Release (“Jennings Settlement”). The 
Commission and the Arizona Attorney General’s Office are not parties to, nor bound by the 
terms of, the Jennings Settlement. 

The Commission, pursuant to A.R.S. 0 41-192, by and through its counsel, the Arizona 
Attorney General, negotiated a proposed settlement with Respondents for claims the State 
asserted against the proceeds of the Jennings Settlement. The terms of such settlement include: 

1. 
Settlement . 

Respondents agree to forego receipt of any monies from the Jennings 

2. 
disbursed as follows: 

Respondents agree to cause the proceeds of the Jennings Settlement to be 

The Decisions and Orders affected by this proposed Amended Order are contained in Docket Numbers S-03396A- 
01-0000, S-0344 1A-01-0000 and S-03444A-01-0000, wherein these Respondents Consented to Entry of Orders 
Numbered 64185,64203,64202,64040,64184,64006 and 63851 (the “Order” or “Orders”). 
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a. 

b. 

c. 

$2,146,786.69 shall be paid to the state of Arizona as restitution in 
connection with the World Cash and Mobile Cash business offerings; 
$30,713.31 shall be remitted to the state of Arizona to satis@ the 
Commission’s Order number 63851; and 
$1,072,500.00 shall be used exclusively to pay Respondents’ 
attorneys for their share of the proceeds of the Jennings settlement, 
and to satisfy any claims that the bankruptcy estates of 
Respondents Bergh and Christian have to the proceeds of the 
Jennings Settlement. 

This amended order will operate to eliminate Respondents’ liabilities, including any 
alleged liabilities of their individual marital communities, to the state of Arizona with respect to 
the World Cash and Mobile Cash offerings that were previously set forth in the Commission’s 
Decisions and Orders, and to also confirm the continuing liability of Respondents Melkowski, 
Goble, Lancette, Chstian,  Stokes and Butterworth for the penalties and restitution amounts 
previously consented to by these Respondents in connection with the Hotel Connect business 
offering under the Orders. 

This Amended Order does not impair, improve or otherwise affect the respective 
positions of the State and Respondents with respect to the issues of (a) any joint and several 
liability for the liabilities to the State as reflected in this Amended Order, and (b) any liability of 
the individual Respondents’ marital communities for the liabilities to the State as reflected in this 
Amended Order. 

The Office of the Attorney General and the Securities Division recommend that the 
Commission enter this Amended Order because it serves the interests of the state of Arizona and 
the investors who were harmed by the conduct of the Respondents. The state will obtain a lump 
sum payment of $2,177,500. After statutory collection costs pursuant to A.R.S. 6 41-191.03 and 
the satisfaction of Commission Order Number 63851, the remaining balance of $1,415,375.00 
will be initially distributed to investors. Further amounts may be distributed pursuant to A.R.S. 6 
41-191.03 as reversion distributions after fiscal year end June 30,2006. The Commission will 
retain an order against Respondents for restitution in the total amount of $3,780,000, plus interest 
at 10% per annum, and penalties in the total amount of $150,000, plus interest at 10% per 
annum, in connection with Hotel Connect transactions. Currently, the outstanding balance due 
(through May 31,2006) on such restitution and penalties stands at $6,593,450.20. 

Originator: Matthew J. Neubert 
Assistant Attorneys General Assigned: Pamela T. Johnson and Marc A. D’Amore 
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HOTEL CONNECT LLC’S # 100-1 100 
3649 West Beechwood Suite 103 
Fresno, CA 9371 1 

Mark Alan Melkowski, Sr. 
2 173 East La Vieve Lane 
Tempe, AZ 85284 

Eagle Communications, Inc. 
4430 N. Civic Center Plaza #204 
Scottsdale, AZ 85251 

Eagle One Financial & Tax, LLC 
4430 N. Civic Center Plaza #204 
Scottsdale, AZ 8525 1 

Ronald Lee Goble, individually and 
dba Southwest Trust & Financial 
6243 East Gelding Drive 
Scottsdale, AZ 85254 

Gary Lyle Christian, individually and 
dba Cornerstone Senior Planning 
28576 N. 124* Drive 
Peoria, AZ 85383 

Hyland A. Stokes 
5570 East Via Montoya Drive 
Phoenix, AZ 85054 

Estate Planning Protection, Inc. 
5570 East Via Montoya Drive 
Phoenix, AZ 85054 

DB03/80620 1 0002/6802424.3 

DOCKET NO. S-03396A-01-0000 
DOCKET NO. S-03441A-01-0000 
DOCKET NO. S-03444A-01-0000 

AMENDED ORDER TO CEASE AND 
DESIST, AMENDED ORDER OF 
RESITUTION, AMENDED ORDER FOR 
ADMINISTRATIVE PENALTIES AND 
CONSENTS TO SAME 

BY: RESPONDENTS 

MARK ALAN MELKOWSKI, SR., 
individually and EAGLE 
COMMUNICATIONS, INC., and EAGLE 
ONE FINANCIAL & TAX, LLC; 

RONALD LEE GOBLE, individually and 
dba SOUTHWEST TRUST & 
FINANCIAL; 

ROGER LANCETTE, individually and 
dba NATIONAL ESTATE PLANNING 
SERVICE AND PLANNING and 
SENIOR ADVISORY SERVICES; 

GARY L. CHRISTIAN, individually and 
dba CORNERSTONE SENIOR 
PLANNING; 

HYLAND A. STOKES and ESTATE 
PLANNING PROTECTION, INC.; 

WALLACE BUTTERWORTH, 
individually and dba BUTTERWORTH 
ADVISORY SERVICES and SENIOR 
ADVISORY SERVICES; 



. L 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

_ -  

Roger Lancette, individually and dba 
National Estate Service and Planning and 
Senior Advisory Services 
8275 East Bell Road #1203E 
Scottsdale, AZ 85260 

Wallace Buttenvorth, individually and dba 
Senior Advisory Services and Buttenvorth 
Advisory Services 
14 1 1 East Orangewood Avenue #239 
Phoenix, AZ 85020 

William E. Bergh, individually and dba 
National Financial Group 
9501 W. Camino De Oro 
Peoria, AZ 85382 

World Wide Business Opportunities, LLC 
1 1024 N. 24” Drive, Suite 200 
Phoenix, AZ 85029 

CRD #728693 

Respondents MARK ALAN MELKOWSKI, SR., individually, and EAGLE 

COMMUNICATIONS, INC., and EAGLE ONE FINANCIAL & TAX, LLC; RONALD LEE 

GOBLE, individually and dba SOUTHWEST TRUST & FINANCIAL; ROGER LANCETTE, 

individually and dba NATIONAL ESTATE PLANNING SERVICE AND PLANNING and 

SENIOR ADVISORY SERVICES; GARY L. CHRISTIAN, individually and dba 

CORNERSTONE SENIOR PLANNING; HYLAND A. STOKES and ESTATE PLANNING 

PROTECTION, INC.; WALLACE BUTTERWORTH, individually and dba BUTTERWORTH 

ADVISORY SERVICES and SENIOR ADVISORY SERVICES; and WILLIAM E. BERGH, 

individually and dba NATIONAL FINANCIAL GROUP; and WORLD WIDE BUSINESS 

OPPORTUNITIES, LLC (collectively “Respondents”) elect to permanently waive any right to a 

hearing and appeal under Articles 11 and 12 of the Securities Act of Arizona, A.R.S. 5 44-1801, 

et. seq. (“Securities Act”) with respect to this Amended Order To Cease And Desist, Amended 

2 Decision No. 
DB03/80620 1 0002/6802424.3 

Docket Nos. S-03396A-01-0000 
S-03441A-01-0000 

and S-03444A-0 1-0000 

WILLIAM E. BERGH, individually 
and dba NATIONAL FINANCIAL 
GROUP; and WORLD WIDE 
BUSINESS OPPORTUNITIES, LLC 

Decision No. 

Respondents. 
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Docket Nos. S-03396A-01-0000 
S-0344 1A-0 1-0000 

and S-03444A-01-0000 
hder Of Restitution, and Amended Order For Administrative Penalties (“Amended Order”). 

tespondents admit the jurisdiction of the Arizona Corporation Commission (“Commissionyy); 

&nit for purposes of this proceeding and any other administrative proceeding before the 

Zommission, the Findings of Fact and Conclusions of Law contained in this Amended Order; and 

:onsent to the entry of this Amended Order by the Commission. 

This Amended Order is intended to, and shall operate to, supercede and amend 

<espondents’ liabilities to the State of Arizona previously set forth in Decisions and Orders in 

locket Numbers S-03396A-01-0000, S-03441 A-01 -0000 and S-03444A-01-0000, wherein these 

tespondents Consented to Entry of Orders Numbered 641 85,64203, 64202,64040, 641 84, 

54006 and 63851 (the “Order” or “Orders”). These Orders are attached as Exhibits 1-7. The 

Zommission and Respondents agree that the Commission’s jurisdiction, if any, over 

iespondents’ marital communities is governed by the law in effect as of the dates of the original 

3rders. 

[. FINDINGS OF FACT 

1. 

3f Arizona securities laws in connection with various business offerings known as World Cash, 

Mobile Cash andlor Hotel Connect. 

2. 

During 2001, Respondents all consented to the entry of Orders against them for violations 

The above referenced Orders imposed administrative penalties and restitution liabilities 

against Respondents for these violations of Arizona securities laws. 

3. Those Orders were transcripted into the Superior Court of Arizona pursuant to A.R.S. fj 

44-2036(C). 

4. 

County Superior Court case CV2002-0 19945 (the “Lawsuity’), against Douglas Dunipace, Esq., 

Mrs. Dunipace, and Jennings, Strouss & Salmon, PLC (collectively “Jennings”), asserting claims 

Subsequent to transcription of those Orders, in 2002, Respondents filed suit, in Maricopa 

of malpractice, negligent misrepresentation, and negligent supervision. Respondents’ claims 

DB03/80620 1 0002/6802424.3 
3 Decision No. 
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S-03441A-01-0000 

vere based upon alleged erroneous legal advice that the World Cash and Mobile Cash business 

)fferings were not securities under the Securities Act and could be sold without registration. 

i. 

3utterworth, who filed as a single man). 

5. 

iemonstrate that Respondents had relied upon an experienced securities lawyer’s legal opinions, 

vhich Respondents did not know were erroneous, that the World Cash and Mobile Cash business 

ifferings were not securities and, therefore, could be sold without registration under the 

Securities Act, and to obtain a recovery that could be used to satisfy the Commission Orders and 

xable the Commission to make distributions to the investors who lost monies in the World Cash 

md Mobile Cash business offerings. 

7. 

to fully resolve Respondents’ claims in CV2002-019945 for payment of $3.25 million dollars as 

is reflected in a formal Settlement Agreement and General Release (“Jennings Settlement”). The 

Jennings Settlement is attached as Exhibit 8. The Commission and the Arizona Attorney 

General’s Ofice are not parties to, nor bound by the terms of, the Jennings Settlement. 

8. 

Attorney General, negotiated a settlement with Respondents for claims the State asserted against 

the proceeds of the Jennings Settlement. 

9. 

10. 

follows: 

Respondents filed the Lawsuit as married men (with the exception of Respondent 

Respondents’ stated primary purpose in pursuing these claims against Jennings was to 

Respondents and Jennings, in order to avoid costly and time-consuming litigation, agreed 

The Commission, pursuant to A.R.S. 6 41-192, by and through its counsel, the Arizona 

Respondents agree to forego receipt of any monies from the Jennings Settlement. 

Respondents agree to cause the proceeds of the Jennings Settlement to be disbursed as 

a. $2,146,786.69 shall be paid to the State of Arizona as restitution in connection 

with the World Cash and Mobile Cash business offerings; 

$30,713.31 shall be remitted to the State of Arizona to satisfy the Commission’s 

Order number 6385 1 ; and 

b. 

4 Decision No. 
DB03/80620 1 0002/6802424.3 
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C. $1,072,500.00 shall be used exclusively to pay Respondents’ attorneys for their 

share of the proceeds of the Jennings settlement, and to satisfy any claims that 

the bankruptcy estates of Respondents Bergh and Christian have to the proceeds 

of the Jennings Settlement. 

1. The Commission, in issuing this Amended Order, and Respondents, in consenting to this 

hended Order, intend that this Amended order shall operate to eliminate Respondents’ 

iabilities, including any alleged liabilities of their individual marital communities, to the State of 

&zona with respect to the World Cash and Mobile Cash offerings that were previously set forth 

n the Commission’s Decisions and Orders, and to also confirm the continuing liability of 

tespondents Melkowski, Goble, Lancette, Christian, Stokes and Butterworth for the penalties and 

estitution amounts previously consented to by these Respondents in connection with the Hotel 

Zonnect business offering under the Orders. 

L 2. The Commission, in issuing this Amended Order, and Respondents in consenting to this 

knended Order, further intend that this Amended Order does not, and shall not be used to, 

mpair, improve or otherwise affect the respective positions of the State and Respondents listed in 

magraph 11 with respect to the issues of: (a) any joint and several liability for the liabilities to 

.he State as reflected in this Amended Order, and (b) any liability of the individual Respondents’ 

marital communities for the liabilities to the State as reflected in this Amended Order. 

A. Respondents Mark Alan Melkowski, SR., individually and dba Eagle 
Communications, Inc., and Eagle One Financial & Tax, LLC (“Melkowski”) 

13. Melkowski, whose address of record is 2173 East La Vieve Lane, Tempe, AZ 85284, 

executed a Consent to Entry of Order number 64006 on August 9,2001. That Order became final 

on August 30, 2001. The Findings of Fact related to the Hotel Connect business offering 

contained in Decision number 64006 (a copy of which is attached hereto as Exhibit 1) are hereby 

incorporated by reference. 

B. Respondent Ronald Lee Goble; individually and dba Southwest Trust & 
Financial (“Goble”) 

5 Decision No. 
DB03/80620 1 0002/6802424.3 
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4. Goble, whose address of record is 6243 East Gelding Drive, Scottsdale, AZ 85254, 

xecuted a Consent to Entry of Order number 64040 on August 10,2001. That Order became 

inal on September 18,2001. The Findings of Fact related to the Hotel Connect business offering 

ontained in Decision number 64040 (a copy of which is attached hereto as Exhibit 2) are hereby 

ncorporated by reference. 

C. Respondent Roger Lancette, individually and dba National Estate Planning 
Service and Planning, and Senior Advisory Services (collectively “Lancette”) 

5 .  Lancette, whose address of record is 8275 East Bell Road #1203E, Scottsdale, AZ 

15260, executed a Consent to Entry of Order number 64185 on October 9, 2001. That Order 

)ecame final on October 30,2001. The Findings of Fact related to the Hotel Connect business 

)ffering contained in Decision number 641 85 (a copy of which is attached hereto as Exhibit 3) 

ire hereby incorporated by reference. 

D. Respondent Gary L. Christian, individually and dba Cornerstone Senior 
Planning (“Christian”) 

16. Christian, whose address of record is 28576 N. 124* Drive, Peoria, AZ 85383, executed a 

2onsent to Entry of Order number 64202 on October 15,2001. That Order became final on 

November 8, 2001. The Findings of Fact related to the Hotel Connect business offering 

Zontained in Decision number 64202 (a copy of which is attached hereto as Exhibit 4) are hereby 

incorporated by reference. 

E. Respondents Hyland A. Stokes and Estate Planning Protection, Inc. 
(“Stokes”) 

17. Stokes, whose address of record is 5570 East Via Montoya Drive, Phoenix, AZ 85054, 

executed a Consent to Entry of Order number 64203 on October 16,2001. That Order became 

final on November 8,2001. The Findings of Fact related to the Hotel Connect business offering 

contained in Decision number 64203 (a copy of which is attached hereto as Exhibit 5 )  are hereby 

incorporated by reference. 

6 Decision No. 
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F. Respondent Wallace Butterworth, individually and dba Butterworth 

Advisory Services and Senior Advisory Services (Butterworth”) 

8. Butterworth, whose address of record is 141 1 East Orangewood Avenue #239, Phoenix, 

4Z 85020, executed a Consent to Entry of Order number 641 84 on November 15,2001. That 

hder became final on November 30,2001. The Findings of Fact related to the Hotel Connect 

pusiness offering contained in Decision number 641 84 (a copy of which is attached hereto as 

3xhibit 6) are hereby incorporated by reference. 

G. Respondents William Bergh, individually and dba as National Financial 
Group and World Wide Business Opportunities, LLC (collectively “Bergh”) 

19. Bergh, whose address of record is 9501 W. Camino De Oro, Peoria, AZ 85382, executed 

i Consent to Entry of Order number 6385 1 on May 29,2001. That Order became final on June 

!8,2001 (Attached as Exhibit 7). 

[I. CONCLUSIONS OF LAW 

A. Respondents Melkowski 

1. The Conclusions of Law set forth in Order number 64006 (Exhibit 1 hereto) as against 

Respondents Melkowski are hereby incorporated by reference. 

B. Respondent Goble 

The Conclusions of Law set forth in Order number 64040 (Exhibit 2 hereto) as against 2. 

the Respondent Goble are hereby incorporated by reference. 

C. Respondent Lancette 

3. The Conclusions of Law set forth in Order number 641 85 (Exhibit 3 hereto) as against 

Respondents Lancette are hereby incorporated by reference. 

D. Respondent Christian 

The Conclusions of Law set forth in Order number 64202 (Exhibit 4 hereto) as against 4. 

Respondents Christian are hereby incorporated by reference. 

E. Respondents Stokes 

7 Decision No. 
DB03/806201 0002/6802424.3 
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The Conclusions of Law set forth in Order number 64203 (Exhibit 5 hereto) as against 

kespondents Stokes are hereby incorporated by reference. 

F. Respondent Butterworth 

The Conclusions of Law set forth in Order number 641 84 (Exhibit 6 hereto) as against 

Lespondents Butterworth are hereby incorporated by reference. 

G. Respondents Bergh 

The Conclusions of Law set forth in Order number 63851 (Exhibit 7 hereto) as against , 

tespondents Bergh are hereby incorporated by reference. 

II. ORDER 

THEREFORE, on the basis of the Findings of Fact, Conclusions of Law, and 

tespondents’ Consent to Entry of this Amended Order, attached and incorporated by reference, 

he Commission finds that the following relief is appropriate, in the public interest, and necessary 

’or the protection of investors: 

IT IS ORDERED, pursuant to A.R.S. 5 44-2032, that Respondents, and their agents, 

:mployees, successors and assigns, permanently cease and desist from violating the Securities 

4ct. 

IT IS FURTHER ORDERED, approving the settlement of claims of the Commission 

against Respondents for the World Cash and Mobile Cash business offerings in consideration of 

receipt by the State of $2,177,500.00, to be paid directly to the State of Arizona, c/o the Arizona 

Attorney General’s Office, from the proceeds of the Jennings Settlement, out of an escrow or 

trust account, immediately upon execution of this Amended Order, which shall be disbursed in 

accordance with, and for the purpose set forth in, paragraph 10 (a) and (b) above. 

IT IS FURTHER ORDERED, that all Respondents comply with their attached Consent to 

Entry of Order. 

8 Decision No. 
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IT IS FURTHER ORDERED, that if Respondents fail to comply with the terms of this 

.mended Order or with the terms of Respondents’ respective Consent(s) to Entry of this 

mended Order, the Commission may bring further legal proceedings against Respondents, 

icluding, but not limited to, an application to the Superior Court for an order of contempt. 

IT IS FURTHER ORDERED, Pursuant to A.R.S. 5 44-2032 and A.R.S. 5 44-2003(A), 

.espondents Melkowski, Goble, Lancette, Christian, Stokes and Buttenvorth shall, jointly and 

cverally, but only if and to the extent set forth in Order numbers 641 85, 64203,64202, 64040, 

41 84 and 64006, with each other and with Respondents subject to Decision and Order No. 

4041, dated September 18, 2001 (attached hereto as Exhibit 9), pay restitution to the 

:ommission in the amounts set forth below, plus interest at the rate of 10% per annum from the 

ate of each investment, until paid in full. Payment shall be made by certified funds made 

layable to the “State of Arizona, c/o the Arizona Attorney General” to be placed in an interest 

learing account maintained and controlled by the office of the Attorney General. The Attorney 

;enera1 shall disburse the funds on a proportional basis to Hotel Connect investors shown on the 

ecords of the Commission. If additional Hotel Connect investors are later discovered, 

tespondents shall pay claims of those investors under the terms of this Amended Order. Any 

unds that the Attorney General is unable to disburse shall revert to the general fund of the State 

I f  Arizona: 

A. 

B. 

C. 

D. 

E. 

F. 

Respondents Melkowski shall pay restitution in the amount of $870,000.00. 

Respondent Goble shall pay restitution in the amount of $400,000.00. 

Respondent Lancette shall pay restitution in the amount of $610,000.00. 

Respondent Christian shall pay restitution in the amount of $520,000.00. 

Respondents Stokes shall pay restitution in the amount of $1,120,000.00. 

Respondent Butterworth shall pay restitution in the amount of $260,000.00. 

9 Decision No. 
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IT IS FURTHER ORDERED, pursuant to A.R.S. $44-2036 and A.R.S. $ 44-2003(A), 

nat each Respondent Melkowski, Goble, Lancette, Christian, Stokes and Buttenvorth shall, 

2intly and severally, but only if and to the extent set forth in Order numbers 64185, 64203, 

)4202,64040, 64184 and 64006, with each other and with Respondents subject to Decision and 

Irder No. 64041, dated September 18, 2001 (attached hereto as Exhibit 9), pay an administrative 

Ienalty in the amount specified below, plus interest at the rate of 10% per annum from the date of 

heir respective original Order until paid in full. Payment shall be made by certified funds 

)ayable to the “State of Arizona, c/o the Arizona Attorney General.” 

A. 

B. 

C. 

D. 

E. 

F. 

Respondents Melkowski shall pay an administrative penalty in the amount of 
$25,000 .OO. 

Respondent Goble shall pay an administrative penalty in the amount of 
$25,000.00. 

Respondent Lancette shall pay an administrative penalty in the amount of 
$25,000.00. 

Respondent Christian shall pay an administrative penalty in the amount of 
$25,000.00. 

Respondents Stokes shall pay an administrative penalty in the amount of 
$25,000.00. 

Respondent Butterworth shall pay an administrative penalty in the amount of 
$25,000.00. 

IT IS FURTHER ORDERED, that this Amended Order shall become effective 

immediately; provided, however, that the State shall receive $2,177,500.00 directly from the 

Jennings Settlement, that such amount shall not be subject to any claims by any creditors of the 

Respondents, including, without limitation, any claims for attorneys’ fees or legal expenses or 

any bankruptcy estates, and provided that if the $2,177,500 is not received directly from the 

Jennings Settlement, this Amended Order shall be of no force or effect and Respondents shall 

remain bound by the original Orders. All restitution and penalties payments are due upon entry 

of this Amended Order. 
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BY ORDER OF THE ARIZONA CORPORATION COMMISSION 

COMMISSIONER 3L4IRMAN 

OMMISSIONER COMMISSIONER COMMISSIONER 

IN WITNESS WHEREOF, I, BRIAN C. McNEIL, 
Executive Director of the Arizona Corporation 
Commission, have hereunto set my hand and caused the 
official seal of the Commission to be affixed at the 
Capitol, in the City of Phoenix, this day of 

BRIAN C. McNEIL 
Executive Director 

IISSENT 

>ISSENT 

rhis document is available in alternative formats by contacting Linda Hogan, Executive Assistant 
.o the Executive Director, voice phone number 602-542-393 1, E-mail Ihogan@azcc.gov. 

1471233 
nad 
3CEO2-0332 and related 
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CONSENT TO ENTRY OF AMENDED ORDER 

1. Respondents MARK ALAN MELKOWSKI, SR., EAGLE ONE FINANCIAL & 

‘AX, LLC and EAGLE COMMUNICATIONS, INC. (collectively “Respondents Melkowski”) 

dmit the jurisdiction of the Commission over the subject matter of this proceeding. Respondents 

delkowski acknowledge that they have been fully advised of their rights and have voluntarily 

Jaived any and all rights available under Article 1 1 of the Securities Act and Title 14 of the 

irizona Administrative Code. Respondents Melkowski acknowledge that this Amended Order 

onstitutes a valid final order of the Commission. 

2. Respondents Melkowski knowingly and voluntarily waive any right under 

b-ticle 12 of the Securities Act to judicial review by any court by way of suit, appeal, or 

:xtraordinary relief resulting from the entry of this Amended Order 

3. Respondents Melkowski acknowledge and agree that this Amended Order is 

:ntered into freely and voluntarily and that no promise was made or coercion used to induce such 

mtry. 

4. Respondents Melkowski acknowledges that they have been represented by an 

ittorney in this matter, Michael Parrish of Stinson Morrison Hecker LLP, they have reviewed this 

4mended Order with their attorney and understand all terms it contains. 

5 .  Respondents Melkowski admit only for purposes of this proceeding and any 

3ther administrative proceeding before the Commission the Findings of Fact and Conclusions of 

Law contained in this Amended Order and in the original Order numbered 64006. 

6. Respondents Melkowski agree that they shall not contest the validity of the 

Findings of Fact and Conclusions of Law referenced in Paragraph 5 in any present or hture 

administrative proceeding before the Commission. 

7.  By consenting to the entry of this Amended Order, Respondents Melkowski 

agree not to take any action or to make, or permit to be made, any public statement denying, 

directly or indirectly, any Finding of Fact or Conclusion of Law in this Amended Order or in 

12 Decision No. 
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kder number 64006 or creating the impression that this Amended Order is without factual basis. 

Lespondents Melkowski will undertake steps necessary to assure that all of their agents and 

mployees understand and comply with this agreement. Nothing in this provision affects 

Lespondents Melkowski’s testimonial obligations or right to take a legal position in litigation in 

rhich the Commission is not a party. 

8. While this Amended Order settles this matter between Respondents Melkowski 

nd the Commission, Respondents Melkowski understand that this Amended Order does not 

reclude the Commission from instituting other administrative or judicial proceedings based upon 

4olations that are not addressed by this Amended Order or by Order number 64006. 

9. Respondents Melkowski understand that this Amended Order does not preclude 

he Commission from refemng this matter to any governmental agency for administrative, civil, 

)r criminal proceedings that may be related to the matters addressed by this Amended Order or by 

lrder number 64006. 

10. Respondents Melkowski understand that this Amended Order does not preclude 

my other agency or officer of the State of Arizona or its subdivisions from instituting 

dministrative, civil, or criminal proceedings that may be related to matters addressed by this 

4mended Order or by Order number 64006. 

1 1. Respondents Melkowski agree that they will never apply to the State of Arizona 

for registration as a securities dealer or salesman or for licensure as an investment advisor or 

investment advisor representative. Further, Respondents Melkowski agree that they will not offer 

to sell, directly or indirectly, securities or provide investment advisory services within or from 

Arizona. 

12. Respondents Melkowski agree that they will not exercise any control over any 

entity that offers or sells securities or provides investment advisory services within or from 

Arizona. 
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13. Respondents Melkowski agree that until restitution and penaIties are paid in full, 

ley shall notify the Director of the Securities Division within 30 days of any change in home 

idress and any change in ability to pay amounts due under this Amended Order. 

14. Respondents Melkowski understand that default shall render them liable to the 

ommission for the costs of collection and interest at the maximum legal rate. 

15. Respondents Melkowski agree and understand that they will continue to co- 

perate with the Securities Division including, but not limited to, co-operating with the State of 

Jizona in any related investigation or any other matters arising from the activities described in 

lis Amended Order or in Order number 64006. 

16. Respondents Melkowski consent to the entry of this Amended Order and agree to 

e hlly bound by its terms and conditions. 

17. MARK ALAN MELKOWSKI, SR. represents that he is President of EAGLE 

)NE and EAGLE COMMUNICATIONS, INC., and has been authorized by EAGLE ONE and 

3AGLE COMMUNICATIONS, INC., to enter into this Amended Order for and on behalf of 

hem. 

WBSCRIBED AND SWORN TO BEFORE me this @- day of /'??ad , 2006. 

a y  commission expires: 

EAGLE ONE FINANCIAL & TAX, LLC 
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XJBSCRIBED AND SWORN TO BEFORE me this 2 d a y  of -m GAL/  
,2006. 

. . . . .  
Lly commission expires: 

EAGLE CQMMUNICATIONS, INC. 

SUBSC RE me this y tL day of ,2006. 

My commission expires: 
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CONSENT TO ENTRY OF AMENDED ORDER 

1. Respondent RONALD LEE GOBLE, individually and doing business as 

SOUTHWEST TRUST & FINANCIAL (“Respondent Goble”) admits the jurisdiction of the 

Clommission over the subject matter of this proceeding. Respondent Goble acknowledges that he 

has been fully advised of his rights and voluntarily waives any and all rights available under 

Article 11 of the Securities Act and Title 14 of the Arizona Administrative Code. Respondent 

Goble acknowledges that this Amended Order constitutes a valid final order of the Commission. 

Respondent Goble knowingly and voluntarily waives any right under Article 12 2. 

of the Securities Act to judicial review by any court by way of suit, appeal, or extraordinary relief 

resulting from the entry of this Amended Order. 

3. Respondent Goble acknowledges and agrees that this Amended Order is entered 

into freely and voluntarily and that no promise was made or coercion used to induce such entry. 

Respondent Goble acknowledges that he has been represented by an attorney in 4. 

this matter, Michael Parrish of Stinson Morrison Hecker LLP, he has reviewed this Amended 

Order with his attorney and understands all terms it contains. 

5 .  Respondent Goble admits only for purposes of this proceeding and any other 

administrative proceeding before the Commission the Findings of Fact and Conclusions of Law 

contained in this Amended Order and in Order numbered 64040. 

6. Respondent Goble agrees that he shall not contest the validity of the Findings of 

Fact and Conclusions of Law referenced in Paragraph 5 in any present or future administrative 

proceeding before the Commission. 

7. By consenting to the entry of this Amended Order, Respondent Goble agrees not 

to take any action or to make, or permit to be made, any public statement denying, directly or 

indirectly, any Finding of Fact or Conclusion of Law in this Amended Order or in Order number 

,64040 or creating the impression that this Amended Order is without factual basis. Respondent 

1 Goble will undertake steps necessary to assure that all of his agents and employees understand 
I 
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nd comply with this agreement. Nothing in this provision affects Respondent Goble’s 

zstimonial obligations or right to take a legal position in litigation in which the Commission is 

lot a party. 

8. While this Amended Order settles this matter between Respondent Goble and the 

:ommission, Respondent Goble understands that this Amended Order does not preclude the 

:ommission from instituting other administrative or judicial proceedings based upon violations 

hat are not addressed by this Amended Order or by Order number 64040. 

9. Respondent Goble understands that this Amended Order does not preclude any 

hther agency or officer of the State of Arizona or its subdivisions from instituting administrative, 

ivil, or criminal proceedings that may be related to matters addressed by this Amended Order or 

)y Order number 64040. 

10. Respondent Goble understands that this Amended Order does not preclude any 

Ither agency or officer of the State of Arizona or its subdivisions from instituting administrative, 

ivil, or criminal proceedings that may be related to matters addressed by this Amended Order or 

~y Order number 64040. 

11. Respondent Goble agrees that he will never apply to the State of Arizona for 

registration as a securities dealer or salesman or for licensure as an investment advisor or 

investment advisor representative. Further, Respondent Goble agrees that he will not offer to sell, 

directly or indirectly, securities or provide investment advisory services within or fi-om Arizona. 

12. Respondent Goble agrees that he will not exercise any control over any entity 

that offers or sells securities or provides investment advisory services within or from Arizona. 

13, Respondent Goble agrees that until restitution and penalties are paid in full, he 

shall notify the Director of the Securities Division within 30 days of any change in home address 

and any change in ability to pay amounts due under this Amended Order. 

14. Respondent Goble understands that default shall render him liable to the 

Commission for the costs of collection and interest at the maximum legal rate. 
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15. Respondent Goble agrees and understands that he will continue to co-operate 

vith the Securities Division including, but not limited to, co-operating with the State of Arizona 

n any related investigation or any other matters arising from the activities described in this 

hended Order or in Order number 64040. 

16. Respondent Goble consents to the entry of this Amended Order and agrees to be 

idly bound by its terms and conditions. 

,2006. i% 
WESCRIBED AND SWORN TO BEFORE me this 6 day of 

vly commission expires: 

s577k /2 .2uu,7 
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CONSENT TO ENTRY OF AMENDED ORDER 

1. Respondent ROGER LANCETTE, individually and doing business as 

JATIONAL ESTATE SERVICE AND PLANNING and SENIOR ADVISORY SERVICES 

“Respondent Lancette”) admits the jurisdiction of the Commission over the subject matter of this 

iroceeding. Respondent Lancette acknowledges that he has been fully advised of his rights and 

roluntarily waives any and all rights available under Article 1 1 of the Securities Act and Title 14 

)f the Arizona Administrative Code. Respondent Lancette acknowledges that this Amended 

lrder constitutes a valid final order of the Commission. 

2. Respondent Lancette knowingly and voluntarily waives any right under Article 

12 of the Securities Act to judicial review by any court by way of suit, appeal, or extraordinary 

.elief resulting from the entry of this Amended Order. 

3. Respondent Lancette acknowledges and agrees that this Amended Order is 

atered into freely and voluntarily and that no promise was made or coercion used to induce such 

%try. 

4. Respondent Lancette acknowledges that he has been represented by an attorney 

in this matter, Michael Parrish of Stinson Morrison Hecker LLP, he has reviewed this Amended 

Order with his attorney and understands all terms it contains. 

5. Respondent Lancette admits only for purposes of this proceeding and any other 

administrative proceeding before the Commission the Findings of Fact and Conclusions of Law 

contained in this Amended Order and in Order numbered 64185. 

6. Respondent Lancette agrees that he shall not contest the validity of the Findings 

of Fact and Conclusions of Law referenced in Paragraph 5 in any present or future administrative 

proceeding before the Commission. 

7.  By consenting to the entry of this Amended Order, Respondent Lancette agrees 

not to take any action or to make, or permit to be made, any public statement denying, directly or 

indirectly, any Finding of Fact or Conclusion of Law in this Amended Order or in Order number 
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11 85 or creating the impression that this Amended Order is without factual basis. Respondent 

ancette will undertake steps necessary to assure that all of his agents and employees understand 

nd comply with this agreement. Nothing in this provision affects Respondent Lancette’s 

stimonial obligations or right to take a legal position in litigation in which the Commission is 

ot a party. 

8. While this Amended Order settles this matter between Respondent Lancette and 

le Commission, Respondent Lancette understands that this Amended Order does not preclude 

le Commission from instituting other administrative or judicial proceedings based upon 

iolations that are not addressed by this Amended Order or by Order number 64185. 

9. Respondent Lancette understands that this Amended Order does not preclude the 

:ommission from referring this matter to any governmental agency for administrative, civil, or 

riminal proceedings that may be related to the matters addressed by this Amended Order or by 

Irder number 641 85. 

10. Respondent Lancette understands that this Amended Order does not preclude any 

)ther agency or officer of the State of Arizona or its subdivisions from instituting administrative, 

ivil, or criminal proceedings that may be related to matters addressed by this Amended Order or 

)y Order number 64 1 85. 

1 1. Respondent Lancette agrees that he will never apply to the State of Arizona for 

Oegistration as a securities dealer or salesman or for licensure as an investment advisor or 

nvestment advisor representative. Further, Respondent Lancette agrees that he will not offer to 

jell, directly or indirectly, securities or provide investment advisory services within or from 

Arizona. 

12. Respondent Lancette agrees that he will not exercise any control over any entity 

that offers or sells securities or provides investment advisory services within or from Arizona. 
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Respondent Lancette agrees that until restitution and penalties are paid in full, he 

all notify the Director of the Securities Division within 30 days of any change in home address 

S-0344 1A-0 1-0000 

13. 

d any change in ability to pay amounts due under this Amended Order. 

14. Respondent Lancette understands that default shall render him liable to the 

immission for the costs of collection and interest at the maximum legal rate. 

15. Respondent Lancette agrees and understands that he will continue to co-opera.2 

ith the Securities Division including, but not limited to, co-operating with the State of Arizona 

any related investigation or any other matters arising from the activities described in this 

mended Order or in Order number 641 85. 

16. Respondent Lancette consents to the entry of this Amended Order and agrees to 

: fully bound by its terms and conditions. 

,UBSCRIBED AND SWORN TO BEFORE me this day of h\b ”\ , 2006. 
A 

dy commission expires: \ 

I -  2 0 i D  
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CONSENT TO ENTRY OF AMENDED ORDER 

1, Respondent GARY LYLE CHRISTIAN, individually and doing business as 

:ORNERSTONE SENIOR PLANNJNG (“Respondent Christian”) admits the jurisdiction of the 

:ommission over the subject matter of this proceeding. Respondent Christian acknowledges that 

e has been fully advised of his rights and voluntarily waives any and all rights available under 

uticle 11 of the Securities Act and Title 14 of the Arizona Administrative Code. Respondent 

histian acknowledges that this Amended Order constitutes a valid final order of the 

:ommission. 

2. Respondent Christian knowingly and voluntarily waives any right under Article 

2 of the Securities Act to judicial review by any court by way of suit, appeal, or extraordinary 

elief resulting from the entry of this Amended Order. 

3. Respondent Christian acknowledges and agrees that this Amended Order is 

:ntered into freely and voluntarily and that no promise was made or coercion used to induce such 

mtry. 

4. Respondent Christian acknowledges that he has been represented by an attorney 

n this matter, Michael Parrish of Stinson Morrison Hecker LLP, he has reviewed this Amended 

%der with his attorney and understands all terms it contains. 

5 .  Respondent Christian admits only for purposes of this proceeding and any other 

idministrative proceeding before the Commission the Findings of Fact and Conclusions of Law 

zontained in this Amended Order and in Order numbered 64202. 

6. Respondent Christian agrees that he shall not contest the validity of the Findings 

of Fact and Conclusions of Law referenced in Paragraph 5 in any present or future administrative 

proceeding before the Commission or any other State agency concerning the denial or issuance of 

any license or registration required by the State to engage in the practice of any business or 

profession. 
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7 .  By consenting to the entry of this Amended Order, Respondent Christian agrees 

ot to take any action or to make, or permit to be made, any public statement denying, directly or 

ndirectly, any Finding of Fact or Conclusion of Law in this Amended Order or in Order number 

14202 or creating the impression that this Amended Order is without factual basis. Respondent 

histian will undertake steps necessary to assure that all of his agents and employees understand 

nd comply with this agreement. Nothing in this provision affects Respondent Christian’s 

estimonial obligations or right to take a legal position in litigation in which the Commission is 

rot a party. 

8. While this Amended Order settles this matter between Respondent Christian and 

he Commission, Respondent Christian understands that this Amended Order does not preclude 

he Commission from instituting other administrative or judicial proceedings based upon 

riolations that are not addressed by this Amended Order or by Order number 64202. 

9. Respondent Christian understands that this Amended Order does not preclude the 

Jommission from referring this matter to any governmental agency for administrative, civil, or 

:riminal proceedings that may be related to the matters addressed by this Amended Order or by 

3rder number 64202. 

10. Respondent Christian understands that this Amended Order does not preclude 

my other agency or officer of the State of Arizona or its subdivisions from instituting 

idministrative, civil, or criminal proceedings that may be related to matters addressed by this 

Amended Order or by Order number 64202. 

1 1. Respondent Christian agrees that he will not apply to the State of Arizona for 

registration as a securities dealer or salesman or for licensure as an investment advisor or 

investment advisor representative until such time as all restitution and penalties under this 

Amended Order are paid in full. 
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12. Respondent Christian agrees that he will not exercise any control over any entity 

nat offers or sells securities or provides investment advisory services within or from Arizona 

.ntil such time as all restitution and penalties under this Amended Order are paid in full. 

13. Respondent Christian agrees that until restitution and penalties are paid in full, he 

hall notify the Director of the Securities Division within 30 days of any change in home address 

nd any change in ability to pay amounts due under this Amended Order. 

14. Respondent Christian understands that default shall render him liable to the 

:ommission for the costs of collection and interest at the maximum legal rate. 

15. Respondent Christian agrees and understands that he will continue to co-operate 

vith the Securities Division including, but not limited to, co-operating with the State of Arizona 

n any related investigation or any other matters arising from the activities described in this 

4mended Order or in Order number 64202. 

16. Respondent Christian consents to the entry of this Amended Order and agrees to 

3e fully bound by its terms and conditions. 

/L - 
.RYmL% CHRISTIAN 

SUBSCRIBED AND SWORN TO BEFORE me this e d a y  of .m&. ,2006. 

My commission expires: 

24 Decision No. 
DB03/80620 1 0002/6802424.3 



Docket Nos. S-03396A-01-0000 

and S-03444A-01-0000 
S-0344 1 A-0 1-0000 

CONSENT TO ENTRY OF AMENDED ORDER 

1. Respondents “LAND A. STOKES and ESTATE PLANNING PROTECTION, 

NC. (collectively “Respondents Stokes”) admit the jurisdiction of the Commission over the 

ubject matter of this proceeding. Respondents Stokes acknowledge that they have been fully 

idvised of their rights and have voluntarily waived any and all rights available under Article 1 1 of 

,he Securities Act and Title 14 of the Arizona Administrative Code. Respondents Stokes 

icknowledge that this Amended Order constitutes a valid final order of the Commission. 

2. Respondents Stokes knowingly and voluntarily waive any right under Article 12 

3f the Securities Act to judicial review by any court by way of suit, appeal, or extraordinary relief 

resulting from the entry of this Amended Order. 

3. Respondents Stokes acknowledge and agree that this Amended Order is entered 

into freely and voluntarily and that no promise was made or coercion used to induce such entry. 

4. Respondents Stokes acknowledges that they have been represented by an 

attorney in this matter, Michael Parrish of Stinson Morrison Hecker LLP, they have reviewed this 

Amended Order with their attorney and understand all terms it contains. 

5 .  Respondents Stokes admit only for purposes of this proceeding and any other 

administrative proceeding before the Commission the Findings of Fact and Conclusions of Law 

contained in this Amended Order and in the original Order numbered 64203. 

6. Respondents Stokes agree that they shall not contest the validity of the Findings 

of Fact and Conclusions of Law referenced in Paragraph 5 in any present or future administrative 

proceeding before the Commission. 

7 .  By consenting to the entry of this Amended Order, Respondents Stokes agree not 

to take any action or to make, or permit to be made, any public statement denying, directly or 

indirectly, any Finding of Fact or Conclusion of Law in this Amended Order or in Order number 

64203 or creating the impression that this Amended Order is without factual basis. Respondents 

Stokes will undertake steps necessary to assure that all of their agents and employees understand 
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nd comply with this agreement. Nothing in this provision affects Respondents Stokes 

:stimonial obligations or right to take a legal position in litigation in which the Commission is 

ot a party. 

8. While this Amended Order settles this matter between Respondents Stokes and 

2e Commission, Respondents Stokes understand that this Amended Order does not preclude the 

:ommission from instituting other administrative or judicial proceedings based upon violations 

hat are not addressed by this Amended Order or by Order number 64203. 

9. Respondents Stokes understand that this Amended Order does not preclude the 

:ommission from referring this matter to any governmental agency for administrative, civil, or 

.riminal proceedings that m y  be related to the matters addressed by this Amended Order or by 

kder number 64203. 

10. Respondents Stokes understand that this Amended Order does not preclude any 

)ther agency or officer of the State of Arizona or its subdivisions from instituting administrative, 

:ivil, or criminal proceedings that may be related to matters addressed by this Amended Order or 

)y Order number 64203. 

1 1. Respondents Stokes agree that they will not apply to the State of Arizona for 

-egisbation as a securities dealer or salesman or for licensure as an investment advisor or 

lnvestrnent advisor representative until such time as all restitution and penalties under this 

Amended Order are paid in full. 

12. Respondents Stokes agree that they will not exercise any control over any entity 

that offers or sells securities or provides investment advisory services Within or from Arizona 

until such time as all restitution and penalties under this Amended Order are paid in full. 

13. Respondents Stokes agree that until restitution and penalties are paid in full, they 

shall notify the Director of the Securities Division within 30 days of any change in home address 

and any change in ability to pay amounts due under this Amended Order. 
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14. Respondents Stokes understand that default shall render them liable to the 

;ommission for the costs of collection and interest at the maximum legal rate. 

15. Respondents Stokes agree and understand that they will continue to co-operate 

vith the Securities Division including, but not limited to, co-operating with the State of Arizona 

any related investigation or any other matters arising from the activities described in this 

mended Order or in Order number 64203. 

16. Respondents Stokes consent to the entry of this Amended Order and agree to be 

illy bound by its terms and conditions. 

17. HYLAND A. STOKES represents that he is President of ESTATE PLANNING 

ROTECTION, INC., and has been authorized by ESTATE PLANNING PROTECTION, INC., 

) enter into this Amended Order for and on behalf of them. r 

FORE me this 8 tfc day of &L/ ,2006. 

dy commission expires: 

., 

SUBS ORE me 

My commission expires: 

t h i s e d a y  of A), , 2006. 
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CONSENT TO ENTRY OF AMENDED ORDER 

1. Respondent WALLCE BU’TTERWORTH, individually and doing business as 

KJTTERWORTH ADVISORY SERVICES and SENIOR ADVISORY SERVICES 

“Respondent Butterworth”) admits the jurisdiction of the Commission over the subject matter of 

his proceeding. Respondent Butterworth acknowledges that he has been fully advised of his 

ights and voluntarily waives any and all rights available under Article 11 of the Securities Act 

md Title 14 of the Arizona Administrative Code. Respondent Butterworth acknowledges that 

his Amended Order constitutes a valid final order of the Commission. 

2. Respondent Butterworth knowingly and voluntarily waives any right under 

2rticle 12 of the Securities Act to judicial review by any court by way of suit, appeal, or 

:xtraordinary relief resulting from the entry of this Amended Order. 

3. Respondent Butterworth acknowledges and agrees that this Amended Order is 

mtered into freely and voluntarily and that no promise was made or coercion used to induce such 

:ntry. 

4. Respondent Buttenvorth acknowledges that he has been represented by an 

attorney in this matter, Michael Parrish of Stinson Momson Hecker LLP, he has reviewed this 

Amended Order with his attorney and understands all terms it contains. 

5 .  Respondent Butterworth admits only for purposes of this proceeding and for any 

other administrative proceeding before the Commission the Findings of Fact and Conclusions of 

Law contained in this Amended Order and in Order numbered 641 84. 

6. Respondent Butterworth agrees that he shall not contest the validity of the 

Findings of Fact and Conclusions of Law referenced in Paragraph 5 in any present or future 

administrative proceeding before the Commission. 

7 .  By consenting to the entry of this Amended Order, Respondent Butterworth 

agrees not to take any action or to make, or permit to be made, any public statement denying, 

directly or indirectly, any Finding of Fact or Conclusion of Law in this Amended Order or in 
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a d  S-03444A-0 1-0000 
kder number 641 84 or creating the impression that this Amended Order is without factual basis. 

Lespondent Butterworth will undertake steps necessary to assure that all of his agents and 

mployees understand and comply with this agreement. Nothing in this provision affects 

Lespondent Butterworth’s testimonial obligations or right to take a legal position in litigation in 

(hich the Commission is not a party. 

8. While this Amended Order settles this matter between Respondent Butterworth 

s d  the Commission, Respondent Butterworth understands that this Amended Order does not 

reclude the Commission from instituting other administrative or judicial proceedings based upon 

riolations that are not addressed by this Amended Order or by Order number 641 84. 

9. Respondent Butterworth understands that this Amended Order does not preclude 

he Commission from referring this matter to any governmental agency for administrative, civil, 

)r criminal proceedings that may be related to the matters addressed by this Amended Order or by 

3rder number 641 84. 

10. Respondent Butterworth understands that this Amended Order does not preclude 

my other agency or officer of the State of Arizona or its subdivisions from instituting 

3dministrative, civil, or criminal proceedings that may be related to matters addressed by this 

Amended Order or by Order number 641 84. 

11. Respondent Butterworth agrees that he will never apply to the State of Arizona 

for registration as a securities dealer or salesman or for licensure as an investment advisor or 

investment advisor representative. Further, Respondent Butterworth agrees that he will not offer 

io sell, directly or indirectly, securities or provide investment advisory services within or from 

Arizona. 

12. Respondent Butterworth agrees that he will not exercise any control over any 

entity that offers or sells securities or provides investment advisory services within or from 

Arizona. 
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: shall notify the Director of the Securities Division within 30 days of any change in home 

ldress and any change in ability to pay amounts due under this Amended Order. 

14. Respondent Butterworth understands that default shall render him liable to the 

15. Respondent Butterworth agrees and understands that he will continue to co- 

perate with the Securities Division including, but not limited to, co-operating with the State of 

Jizona in any related investigation or any other matters arising from the activities described in 

ommission for the costs of collection and interest at the maximum legal rate. 

lis Amended Order or in Order number 64 1 84. 

16. Respondent Butterworth consents to the entry of this Amended Order and agrees 

o be fully bound by its terms and conditions. A 

XJBSCRJBED AND SWORN TO BEFORE me this e y  of 2006. 

My commission expires: 

,& / I i  Z i i N  

0 

Decision No. 30 
DB03/8062010002/6802424.3 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Docket Nos. S-03396A-01-0000 

and S-03444A-0 1-0000 
S-0344 1A-0 1-0000 

CONSENT TO ENTRY OF AMENDED ORDER 

1. Respondents WILLIAM E. BERGH, individually and dba NATIONAL 

INANCIAL GROUP; and WORLD WIDE BUSINESS OPPORTUNITIES, LLC (collectively 

Respondents Bergh”) admit the jurisdiction of the Commission over the subject matter of this 

roceeding. Respondents Bergh acknowledge that they have been fully advised of their rights 

nd have voluntarily waived any and all rights available under Article 11 of the Securities Act 

nd Title 14 of the Arizona Administrative Code. Respondents Bergh acknowledge that this 

mended Order constitutes a valid final order of the Commission. 

2. Respondents Bergh knowingly and voluntarily waive any right under Article 12 

If the Securities Act to judicial review by any court by way of suit, appeal, or extraordinary relief 

esulting from the entry of this Amended Order. 

3. Respondents Bergh acknowledge and agree that this Amended Order is entered 

nto freely and voluntarily and that no promise was made or coercion used to induce such entry. 

4. Respondents Bergh acknowledges that they have been represented by an attorney 

n this matter, Michael Parrish of Stinson Morrison Hecker LLP, they have reviewed this 

%mended Order with their attorney and understand all terms it contains. 

5. Respondents Bergh admit only for purposes of this proceeding and any other 

idministrative proceeding before the Commission the Findings of Fact and Conclusions of Law 

:ontained in this Amended Order and in the original Order numbered 6385 1. 

6. Respondents Bergh agree that they shall not contest the validity of the Findings 

of Fact and Conclusions of Law referenced in Paragraph 5 in any present or future administrative 

proceeding before the Commission. 

7. By consenting to the entry of this Amended Order, Respondents Bergh agree not 

to take any action or to make, or permit to be made, any public statement denying, directly or 

indirectly, any Finding of Fact or Conclusion of Law in this Amended Order or in Order number 

63851 or creating the impression that this Amended Order is without factual basis. Respondents 
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ergh will undertake steps necessary to assure that all of their agents and employees understand 

nd comply with this agreement. Nothing in this provision affects Respondents Bergh’s 

:stimonial obligations or right to take a legal position in litigation in which the Commission is 

ot a party. 

8. While this Amended Order settles this matter between Respondents Bergh and 

le Commission, Respondents Bergh understand that this Amended Order does not preclude the 

:ommission from instituting other administrative or judicial proceedings based upon violations 

hat are not addressed by this Amended Order or by Order number 6385 1. 

9. Respondents Bergh understand that this Amended Order does not preclude the 

:ommission from referring this matter to any governmental agency for administrative, civil, or 

.riminal proceedings that may be related to the matters addressed by this Amended Order or by 

Irder number 63 85 1. 

10. Respondents Bergh understand that this Amended Order does not preclude any 

)ther agency or officer of the State of Arizona or its subdivisions from instituting administrative, 

:ivil, or criminal proceedings that may be related to matters addressed by this Amended Order or 

3y Order number 63851. 

1 1. Respondents Bergh agree that they will never apply to the State of Arizona for 

registration as a securities dealer or salesman or for licensure as an investment advisor or 

investment advisor representative. Further, Respondents Bergh agree that they will not offer to 

sell, directly or indirectly, securities or provide investment advisory services within or from 

Arizona. 

12. Respondents Bergh agree that they will not exercise any control over any entity 

that offers or sells securities or provides investment advisory services within or from Arizona. 

13. Respondents Bergh agree that until restitution and penalties are paid in full, they 

shall notify the Director of the Securities Division within 30 days of any change in home address 

and any change in ability to pay amounts due under this Amended Order. 
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14. Respondents Bergh understand that default shall render them liable to the 

:ommission for the costs of collection and interest at the maximum legal rate. 

15. Respondents Bergh agree and understand that they will continue to co-operate 

vith the Securities Division including, but not limited to, co-operating with the State of Arizona 

n any related investigation or any other matters arising from the activities described in this 

4mended Order or in Order number 6385 1. 

16. Respondents Bergh consent to the entry of this Amended Order and agree to be 

fully bound by its terms and conditions. 

17. WILLIAM E. BERGH represents that he is President of WORLD WIDE 

SINESS OPPORTUNITIES, LLC, and has been authorized by WORLD WIDE BUSINESS 

PORTUNITIES, LLC, to enter into this Amended Order on behalf of them. 

JBSCRIBED AND SWORN TO BEFORE me this 8 

y commission expires: 

SS OPPORTUNITIES, LLC 

IUB 

My commission expires: 
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To all to Whom these Presents shall Come Greeting: 

I ,  BRIAN C. MCNEIL, EXECUTIVE SECRETARY OF THE ARIZONA 
COMMISSION, DO HEREBY CERTIFY THAT 

The attached is a true, complete and correct copy of the ORDER TO CEASE 

AND DESIST, ORDER OF RESTITUTION, ORDER FOR ADMINISTRATIVE 

PENALTIES AND CONSENT TO SAME, as issued by this Commission on 

August 30,2001 , in DOCKET NO. S-03396A-01-0000 I S-03444A-01-0000, 

IN THE MATTER O F 1  7 
Mobile Cash Systems, LLC 

World Wireless Solutions, Inc. 
World Electronic Payment 

World Cash Providers, LLC, 
World Cash Providers, In 
Mark Alan Melkowski, S 

Eagle Communications, Inc. 
Eagle One Financial & Tax, LLC 

Gerald B. (“Jerry”) Johnson 
Kimpr Lea Baudour 

A I T N E S S  WHEREOF, I HAVE HEREUNTO SET MY HAND AND 
AFFIXED THE OFFICIAL SEAL OF THE ARIZONA CORPORATION 
COMMISSION, AT THE CAPITOL, IN THE CITY OF PHOENIX, 
THIPIOTH-DAY OF-September-2001 A.D. 

d 
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WORLD ELECTRONIC PAYMENT 
SOLUTIONS, INC. d/b/a WEPS 
544 West Iron Dr. Ste. 102 
Mesa, AZ 85210 

WORLD CASH PROVIDERS, LLC 
1851 Hillpointe Road, Suite 811 
Henderson, NV 59014 
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WILLWVl A. MUNDELL 
Chairman 
J IM IRVm 
Commissioner 
MARC SPITZER 
Commissioner 

In the matter of: 

MOBILE CASH SYSTEbIS, LLC 
5215 S. Eastern Ave., Suite 239 
Las Vegas, NV 59123 

WORLD WIRELESS SOLUTIONS, N C .  
a/Wa WIRELESS EXPRESSUSA, INC. 
544 West Iron Dr. Ste. 102- 1 Mesa, A2 85210 

WORLD CASH PROVIDERS, INC. 
3649 West Beech\vood Suite 103 
Fresno, CA 937 1 1 

MARK ALAN PAELKOWSKI, S R  
2 173 East La Vieve Lane 
Tempe, 85254 

EAGLE COMMUNICATIONS, INC. 
4430 N. Civic Center Plaza #204 
Scottsdale, A2 8525 1 

EAGLE ONE FTNmCIAL & TAX, LLC 
4430 N. Civic Center Plaza #204 
Scottsdale, AZ 5525 1 

GERALD B. ("JERRY") JOHNSON 
20 10 West Summit Place 
Chandler, A2 55224-1 170 

KIMBER LEA BAUDOUR 
873 North Crossbow Court 
Chandler, AZ 55225 

l5 

16 

17 

. 

15 

19 

20 

21 

22 

23 

24 

25 

26 Respondents. I1 

AUG 3 0 2001 

) 1 Docket No. S-03396A-01-0000 

) Docket No. 5-03444A-01-0000 

) 
ORDER T O  CEASE AND DESIST, 

) ORDER OF RESTITUTION, ORDER 
) FOR ADMINISTRATIVE P E N U T I E S  

AND CONSENT T O  S A i B  
/ 

) BY: RESPONDENTS 

MARX ALAii PIELKOWSKI, SR. 

1 EAGLE COZUlli\/IUNCATIONS, INC. 

EAGLE ONE FIiYALVCXAL & TAX, LLC 
1 
) 
) 
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HOTEL CONNECT LLC’S #100-2OOO 
3649 West Beechwood Suite 103 
Fresno, CA 9371 1 

MARK ALAN MELKOWSKI, SR. 
2173 East La %eve Lane 
Tempe, AZ 55254 

EAGLE C O h “ I C A T I O N S ,  INC. ) 
4430 N. Civic Center Plaza ff204 
Scottsdale, AZ 8525 1 1 

1 

) 

) 

/ 

Respondents Mark Alan Melkowski, Sr. (“Melkowslu”), Eagle Communications, Inc. 

(“Eagle”), and Eagle One Financial & TLX, LLC (“Eagle One”) (hereafter collectively 

I 1  

8 oenix, AZ 55020 
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WALLACE BUTTERWORTH, dba SENIOR ) 
ADVISORY SERVICES 
1850 East Morten Avenue #154 

- UIff728693 

IGER LANCETTE, dba NATIONAL 
3VISORY SERVICES and SENIOR 
3VISORY SERVICES 
157 East Montreal Place 
:ottsdale, Arizona 55254 

- 

)hoe&, AZ 55054 

ONALD LEE GOBLE 
243 East Gelding Drive 
cottsdale, AZ 55254 

“Resnondents”) elect to permanently waive any right to a hearing and appeal under Articles 11 and 

iARY LYLE CHXISTIAN 
015 West Firebird Drive 
ilendale, AZ 85305 

Respondents. 

. .. 

12 of the Securities Act of Arizona, A.R.S. 4 44-1501 et seq. (“Securities Act”) with respect to this 

Order To Cease And Desist, Order of Restitution, and Order for Administrative Penalties 

I 2 
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‘Order”). The aforesaid Respondents admit the juri-sdic tim of the Arizona Corporation 

lomiss ion  (”Commission”); admit only for purposes of this proceeding and any other 

dministrative proceedings before the Commission or any other agency of the state of  Arizona, the 

‘indings of Fact and Conclusions of Law contained in h s  Order; and consent to the entry of this 

Irder by the Cornmission. 

I. 

FINDNGS OF FACT 

A. Respondents. 

Melkowski3 an individual whose last known address is 2173 East La rieve Lane, 

Tempe, Arizona, 85254. At various times pertinent hereto, Melkowski was manager of Eagle 

h e ;  President, Director, and statutory agent of Eagle. Melkowski was President, Director, and 

;hareholder of World Electronic Payment Solutions, Inc. d/b/a WEPS (,YEPS”) from its initial 

ncorporation on August 9, 1999, until October 19, 2000, according to WEPS’ corporate filings. 

kfelkowslu was also a Sales Representative for Mobile Cash Systems, LLC (“MCS”). 

%elkowski was never registered with the Commission as a securities salesman. Mekowski is, 

md was at all times pertinent hereto, licensed by the k i z o n a  Department of Insurance as an 

1. 

insurance salesman. 

2. Eazle is an h z o n a  corporation, incorporated in Arizona on May 27, 1998. Its 

principal place of business is 4430 N. Civic Center Plaza, #204, Scottsdale, Arizona, 85251. Its 

purpose is “to conduct the business of marketing financial products.” Eagle was an agent for several 

sales representatives for Hotel Connect LLCs (“Hotel Connect”) and MCS, hereinafter referred 

to as “EAGLE Agents.” Melkowski is Eagle’s President, manager and owner. 

-I 
3 .  EaQle One is an Arizona limited liability company organized on October 5, 1999. 

Its principal place of business is 4430 N. Civic Center Plaza, #204, ScottsdaIe, Arizona, 55251. 

3 
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iagle‘one was a Sales Manager for World Cash Providers, LLC (“WCP, LLC”), from September 9, 

999. Melkotvski was Eagle One’s President, manager and owner. 

B. 

From in or around October 1998, Hotel Connect offered and sold w i b  and from 

h z o n a  membership interests in Hotel Connect #loo-1 100 LLCs. Investors’ funds were to be used 

Description of the Hotel Connect Offerincs. 

4. 

o operate a hotel long distance and operator service for the purpose of generating a profit for 

nvestors. 

5 .  The minimum investment for one membership interest in Hotel Connect was 

;10,000, for a projected &<alized average 17.6% return for the first five years. Investors were told 

n sales brochures that the investment provided “hgh returns With minimal risk, good 

:ollater&ation, and liquidity.” SaIes brochures distributed to investors represented that they could 

xpect m u a l  yields on their investments of 14% during year one, and up to 20% annual yields 

juring year five. 

6. Respondents solicited some of their investors through cold-calls and at seminars 

3dvertised to the general public, followed by visits to the investors”homes. 

7. In some instances, Respondents went to investors’ homes to sell them annuities, 

and then later represented to these investors that Hotel Connect would be a better investment for 

them because they could make a larger profit from investments in Hotel Connect, and 

encouraged them to sell their annuities. Some investors sustained penalties or termination 

charges upon the termination of their annuity contracts, and then, upon Respondents’ 

recommendations, used the funds to purchase interests in Hotel Connect. 

8. 

9 .  

Respondents did not hl ly  disclose the risks of the investments in Hotel Connect. 

Investors in Hotel Connect have not received their first annual return, as promised. 

. . .  

. . .  
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C. Description of the Business Opportunitv Investment Proqrams: 
WORLD CASH CTMs and MOBILE CASH WTMs. 

10. From in or around January 1999 until around February 2000, World Cash 

’roviders, Inc. (“WCP, Inc.”) and WCP, LLC (hereafter collectively, “World Cash 

iespondents”), operating out of California and Nevada, collaborated to put together a package of 

:quipment sales and services. The package was presented to investors as “business 

ipportunities,” involving the sale of WCP, LLC cash ticket machines (“CTMS’~) together with 

VCP, Inc. service contracts, whereby the service companies would manage the equipment for the 

Jurpose of generating a profit for investors. WCP, LLC sales agents offered and sold these 

‘business opportunities” gkin and fiom Arizona. 

11. On February 8, 2000, the California Department of Corporations (“DOC”) found 

kat the business opportunities sold by World Cash Respondents were securities and ordered 

WCP, LLC and WCP, Inc. to stop selling these business opportunities In California. 

12. After World Cash Respondents stopped selling CTM business opportunities, some 

D f  the owners, managers and marketers of World Cash Respondents initiated a new business 

opportunities program substantially similar to the World Cash Respondents’ program, involving 

the sale of wireless terminal machines (“\VTMs”) together with service contracts. Under the new 

progam, fiom in or around February 3,000 until in or around October 2000, MCS sales agents 

offered,’and sold WTMs together with service contracts, whereby the service companies would 

manage the equipment for the purpose of generating a profit for investors. PVTM purchasers 

contracted with World Wireless Solution, Inc. (“Wireless”) to obtain services from Wireless and 

WEPS. (Hereafter, MCS, Wireless, and WEPS are referred to collectively as the “Mobile Cash 

Respondents”.) The Mobile Cash Respondents operated from bases of operations in Nevada and 

Arizona. 

13. The offering documents for World Cash Respondents’ CTM Program and Mobile 

Cash Respondents’ WTM Program describe the equipment as serving a similar function of allowing 

5 
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custimers of retail food outlets to use credit or debit cards to electronically process merchant 

transactions. WTMs are small hand-held mobile units, whle  CTMs are small stationary cash ticket 

machnes. CTMs are located at a merchant’s place of business. WTMs can accompany delivery of 

food, and be used to record a purchase and generate receipts for the purchaser and the merchant. 

The services offered by WCP, Inc. for the CTM Program and by Wireless and WEPS for the WTM 

Program include locating and instalhg the equipment with retail merchants, handling or processing 

the transactions, monitoring and maintaining the equipment, and issuing monthly ’‘revenue” 

distribution checks to the investors or “business owners.” 

14. The investG agreements for the CTM and WTM business opportunity programs 

are almost identical, and incIude a Sales Agreement and a Services (sic) Agreement, offered as a 

22 

23 

24 

2s 

26 

package to all investors. Although the Sales Agreements present options for selecting services 

fiom several companies, WCP, Tnc. was the recommended service company for the C?Tvfs, and 

Wireless and WEPS were the recommended services companies for the WTMs. Services 

Agreements for only WCP, Inc. were included in the dormation packet provided to prospective 

CTM investors. Services Agreements for only Wireless were included In the information packet 

provided to prospective WTNf investors. WEPS was the designated service company for processing 

for all Wireless clients. 

15. Althou9 the offering documents for the CTM and WTM investment programs 

describe options for different levels of managng the equipment, in practice, all investors selected 

the hll-service option, which offered a revenue-sharing feature and a buy-back provision. Under 

the full-service option, investors have no responsibilities with respect to the operation of their 

equipment beyond signing the service contracts, no financial obligations apart from the initial 

payment to purchase the units, no continuing financial obligation in the operation of their 

equipment, and no liability for any expenses or costs related to the operation of the equipment. 

, Some of the services offered to investors, including processing and “transaction handling,” 

6 
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.eq& special expertise. The transaction handling was to be performed by WCP, h c .  for the CTMs 

md kvireless for the WTMs. The processing of transactions was to be performed by WEPS for the 

NTTvfs. Both hc t ions  were key to generating a profit for investors. 

16. All Arizona CTM investors selected WCP, Inc. to handle all services needed to 

nanage their CTMs, and all WTM investors selected Wireless and J E P S  to handle all services 

iecessary to manage their WIRfs. 

17. Investors exercised no manageria1 or entrepreneurial duties in connection with 

:hese investments. The profits of the investors were dependent upon the transaction handling and 

nonitoring semices provided by WCP, Inc., Wireless and JYEPS. 

18. From in or around January 1999 unhl February 2000, when the California DOC 

issued its Desist and Refrain Orders against World Cash Respondents and some of its principals, 

World Cash Respondents offered and sold the CTM business opportunities within and kern 

Arizona to approximately 100 investors who invested approximately 54,376,300. The minimurn 

investment, which was $7,000 for two CTMs at $3,500 each, increased in or around October 

1999 to $9,000 for two CTMs at $4,500 each, for a five-year term. Respondents sold CTM 

business opportunities directly to 10 investors, who invested a total of $690,000. Respondents 

participated directly in the sale of CTM business opportunities to at least three additional 

hvestork, who invested a total of $327,500. 

19. In late 1999, when the California DOC was investigating World Cash Respondents, 

Melkowsh and Gerald B. Johnson (“Johnson”) were involved in one or more meetings with 

principals or owners and marketers of World Cash Respondents, in Fresno, California, to plan the 

service operations that would be promoted to investors for management of the WTMs. Melkowski 

was named as President and Director of WEPS in incorporating documents filed in Nevada in 

August 1999. Johnson was named as President and Director of Wireless in incorporating documents 

7 
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iled iin Arizona in early 2000. The operating headquarters for both Wireless and WEPS is, and was 

t a11 pertinent times, the same address in Mesa, Arizona. 

, 

20. Mekowslu is reflected as WEPS' President on WEPS' corporate filings from 

VEPS' initial filing of its incorporating documents in Nevada on August 9, 1999, until October 19, 

1000. 

21. From in or around January 2000, Mobile Cash Respondents offered and sold 

VTM business opportunities w i t h  and from Anzona. By mid-October 2000, approximately 

.04 investors throughout, several states had purchased 1645 units together with Services 

lgreements, totaling apprakimately %5,225,000 in investment funds. The minimum investment 

vas $10,000 for bvo WTMs at $5,000 each, for a five-year term. Respondents sold the WTM 

iusiness opportunity directly to one investor, who invested $180,000. 

22. The CTMs and WTMs were sold to retired and unsophsticated investors who had 

io experience in or knowledge of cash ticket machine or wireless terminal machine businesses, and 

who never intended to take possession of, or to manage, the equipment. Most investors do not even 

mow where their equipment is located. Through written and oral statements, Mobile Cash 

Xespondents and World Cash Respondents and their sales agents led investors to believe that these 

were passive investments. 

23. According to written materials and oral statements made by sales agents, investors 

in the CTM and WTM programs are supposed to receive a) minimum monthly revenue 

equivalent to 13% per annum oftheir origina1 investment, generated from the operation of their 

equipment; b) a share of the monthly net profit on each machine in excess of the base monthly 

payment; c) a full return of their investment at the end of the five-year term because they have a 

right to sell the equipment back to the service company for the ori,slnal amount of the investment, 

or to renew the investment; and d) if the monthly revenue from the operation of the machines 

falls below the base payment, the right to request that the service companies repurchase the 

8 
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quipment for the original sales price, or relocate the equipment to another location with the 

,otential for a higher profit from sharing in increased revenue. 

24. Under the CTM Equipment Sales Agreement, WCF, LLC represented to investors 

hat the "Closing" of the transactions contemplated by the Equipment Sales Agreement, which 

ncluded delivery of the CTMs and "Leased Site" assignments to the Purchaser or the Purchaser's 

\gent, would occur within 30 (later changed to 60) days of the receipt of the completed contracts 

md collected funds. The Purchaser was entitled to terminate the agreement if the CIosing of the 

sansactions contemplated by the Equipment Sales Agreement did not occur w i b  the applicable 

b e  period set forth in b- Agreement. If for any reason such Closing did not occur, then the 

?urchaser's payment was to be promptly returned to the Purchaser. Many investors were never 

iotified of the location of their machines or whether their machines were even delivered to a 

nerchant site. blany investors received monthly "revenue" distribution payments even thou$ their 

2quiprnent was never delivered or placed in service, and generated no revenue. Those investors 

were not informed that their equipment was not delivered or placed in service Within the time period 

for terminating their contracts, and their h d s  were not returned to them. 

25. Under the CTM Services Agreement, WCP, hc., who was agent for the investor, 

represented to investors that their monthly distribution payments would be based upon the 

equipment revenues collected by the service company. Under the full-service agreement, investors 

were to share in any revenues that exceeded their base monthly distributions. There was no 

provision for any routine or periodic accounting as to the actual revenue generated from the 

operation of their CTMs. WCP, Inc. paid all CTM investors monthly "revenue" distribution 

checks until around March 2000. By June 2000, all payments stopped. 

* 

26. Similar to the CTM Equipment Sales Agreement, under the WTM Equipment 

Sales Agreement, MCS represented to investors that the Purchaser was entitled to terminate the 

agreement if the Closing of the transactions contemplated by the Equipment Sales Agreement did 

9 
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of the date of sale and clearing of the collected funds. \VTM investors were not informed that their 

equipment was not delivered or placed in service within the time period for terminating their 

contracts . 

27. Similar to the CTjlvI Services Agreement, under the WTM Services Agreement, 

Wireless, who was agent for the investor, represented to investors that their monthly distribution 
. -  

payments would be based upon the equipment revenues collected by the service company. Under 

the full-service agreement, investors were to share in any revenues that exceeded their base 

monthly distributions. There was no provision for any routine or periodic accounting as to the 

actual revenue generated &om the operation of their WTMs. Wireless paid all WTM investors 

monthly “revenue” distribution checks until around March 2001, although no revenue was 

generated. As of February 2001, no WTM equipment had been placed in service for investors. The 

distribution payments were made kom funds wire-transferred to Wireless from MCS, the company 

that sold the equipment to investors and received the investors’ funds. From Apnl throu& 

December 2000, according to Wireless’ accounting records, WTM investors were paid a total of 

approximately $458,471.00 in distributions. At that time, investors were not informed that their 

monthly distributions were not generated from the operation of their machines, or that their 

machines were not in operation. 

D. Sales and Plnrketinc! Network for  the “Business Opportunities.” 

Respondents recruited the EAGLE Agents, provided them with necessary papenvork 

for selling Hotel Connect LLC interests, and business o p p o h t i e s  in World Cash Providers CTLMs 

28. 

and Mobile Cash WTMs, and paid them commissions based upon the amount of money invested 

through their sales and marketing efforts. Respondents negotiated commission splits individually 

10 
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with h;s EAGLE Agents and paid them from h s  own account. Respondents’ commissions for the 

;ale of the CTM business opportunities was 16-19% of the investors’ fimds, and their commissions 

the sale of the IVTM business opportunities and Hotel Connect was 20% of investors’ funds. 

Vlelkowsh decided what commissions to pay to each of the EAGLE Agents individually. 

29. Hotel Connect, World Cash Respondents and Mobile Cash Respondents provided 

jales conferences and baining sessions for agents, on how to sell the business opportunities 

progarns. Melkowski made presentations at some of the sessions. Training sessions for Hotel 

Connect and WCP, LLC sales agents were held until around June 1999 at the home offices of World 

Cash Respondents in F r e s ,  California. In or around March 2000, a tr-g session was held in 

Las Vegas, Nevada to instruct MCS sales agents how to present the &lCS/Wireless/WEPS WTM 

bushess opportunities program. 

30. Respondents and their EAGLE Agents represented that these invesbnents were more 

profitable than other invesments, and encouraged investors to transfer their fimds from CDs, mutual 

h d s ,  and annuities, for their financial betterment. 

31. In connection with .the offer or sale of securities within or fiom Arizona, 

Respondents directly or indrectly made untrue statements of material fact or omitted to state 

material facts which were necessary in order to make the statements made not misleading in light of 

the circdunstances under which they were made. Respondents’ conduct includes, but is not limited 

to, the following: 

a) Failing to disclose specific risks involved in investments in the business 

opportunities, including but not limited to the risk that the CTM or WTM units may never be 

placed in service. 

b) Representing to CTM investors that their equipment would be delivered within 

30 or 60 days of their completed contract, when in fact many of the CTMs that were 

purchased were never delivered or placed in service. 

11 
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c) Failing to disclose that many of the CTWls that were purchased were never 

delivered or placed in service. 

d) Representing that CTM investors were to receive monthly distributions &om the 

revenue generated from the operation of their CTMs. In fact, however, monthly 

distnbutions were being paid to many investors for CTl\/ls that were never placed in service 

for them. 

e) Representing that WTbl investors were to receive monthly distributions from the 

revenue generated from the operation of their \VTLMs. In fact, however, from April through 

January 2000, Wireless distributed monthly payments to investors althou& no equipment 

was placed in service for any investors. 

- 

f) Failing to disclose to \VIM investors that no WTMs had been placed in service. 

J u) Failing to disclose any financial or background information about the issuers 

or their principals. 

h) Failing to disclose that Hotel Connect investor funds were being transferred to 

other affiliated companies without investors' knowledge. 

i) Failing to disclose that on February 8, 3,000, the California DOC issued orders 

finding that the business opportunities or investment contracts involving CTMs were 

securities and ordering World Cash Respondents to desist and refrain from the unlawful 

sale of these securities in California. 

IT. 
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3. Respondents violated A.R.S. 9 44-1541 by offering or selling securities that were 

either registered nor exempt from registration. 

4. Respondents violated A.R.S. 9 44-1842 by offering or selling securities while 

either regktered as dealers or salesmen nor exempt from registration. 

5 .  Respondents violated A.R.S. 3 44-1991 by offering or selling securities within or 

rom Arizona by making untrue statements or misleading omissions of material facts. 

6 .  Respondents’ conduct is grounds for a cease and desist order pursuant to A.R.S. 4 

4-2032. 
- 

7 .  Respondenls’ conduct is grounds for an order of restitution pursuant to A.R.S. 4 44- 

’032. 

8. Respondents’ conduct is grounds for administrative penalties under A.R.S. 4 44- 

!036. 

m. 
ORDER 

THEREFORE, on the basis o he Findings of Fact, Conc,&ons of Law, and Respondents’ 

:onsent to the entry of tims Order, the Commission finds that the following relief is appropriate, in 

h e  public Interest, and necessary for the protection of investors: 

iT IS ORDERED, pursuant to A.R.S. 3 44-2032, that Respondents, their agents, 

employees, successors and assips, permanently cease and desist from violating the Securities Act. I 
L 

IT IS FURTHER ORDERED, pursuant to A.R.S. 3 44-2032, that%-&shall, jointly 

and severally with any other e h o  are subject to Orders of the Commission, pay 

restitution to Hotel Connect investors shown on the records of the Commission in the amount of 

$870,000, plus interest at the rate of 10% per annum from the date of each investment, until paid in 

full. If additional Hotel Connect investors are later discovered, Respondents shall pay claims of 

those investors under the terms of this Order. Payment shall be made by cashier’s check or money 

1; 
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rder payable to the “State of Arizona” to be placed in an interest-bearing account maintained and 

ontrolled by the Anzona Attorney General. The h z o n a  Attorney General shall disburse the 

unds on a pro rata basis to investors. h y  hnds that the Attorney General is unable to disburse 

hall revert to the state of Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 3 44-2032, that Respondents shall, jointly 

nd severally with any other Respondents who are subject to Orders of the Commission, pay 

estitution to CTM investors shotvn on the records of the Commission in the amount of 

;1,017,500, plus interest at the rate of 10% per annum from the date of each investment until paid 

n full. If additional CTM investors are later discovered, Respondents shall pay claims of those 
. -  

nvestors under the terms of this Order. Payment shall be made by cashier’s check or money order 

iayable to the “State of k z o n a ”  to be placed in an interest:bearing account maintained and 

:ontrolled by the Arizona Attorney General. The Arizona Attorney General shall disburse the 

b d s  on a pro rata basis to investors. Any funds that the Attorney General is unable to disburse 

;hall revert to the state of Arizona. 

. IT IS FURTHER ORDERED, pursuant to A.R.S. 5 44-2032, that Respondents shall, jointly 

md severally with any other Respondents who are subject to Orders of the Cornmission, pay 

restitution to WIN1 investors shown on the records of the Commission in the amount of $180,000, 

plus interest at the rate of 10% per annum from the date of each investment, until paid in fill. If 

additional WTM investors are later discovered, Respondents shall pay claims of those investors 

under the terms of this Order. Payment shall be made by cashier’s check or money order payable 

to the “State of Arizona” to be placed in an interest-bearing account maintained and controlled by 

the Arizona Attorney General. The Arizona Attorney General shall disburse the finds on a pro 

rata basis to investors. Any funds that the Attorney General is unable to disburse shall revert to the 

state of Anzona. 

14 
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IT IS FURTHER ORDERED, pursuant to A.R.S. $ 44-2036, that Respondents, jointly and 

yerally, shall pay ach-nuustrative penalties in the amount of $25,000. Payment shall be made in 

111 by cashier’s check or money order on the date of this Order, payable to the ‘&State of Arizona.” 

ny moun t  outstanding shall accrue interest at the rate of 10% per annum from the date of this 

irder until paid in full. 

IT IS FURTHER ORDERED that this Order shall become effective immediately. All 

:stitution and penalties payments are due upon entry of this Order. 

BY ORDER OF THE ARIZONA CORPOIWTION CO&fMlSSION 

COMMISSIONER 

Dl WITNESS WHEREOF, I, B W  C. McNEIL, 
Executive Secretary of the Arizona Corporation 
Commission, have hereunto set my hand and caused the 
official seal of the Commission to be af ed at the 

this 3fJ@- day of 

PTJ 

15 
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CONSENT TO ENTRY OF ORDER 

1. RESPONDENTS MARK ALAiV MELKOWSKI, SR. ("MELKOWSKI"), EAGLE 

ONE FINANCLAL & TAX, LLC ("EAGLE ONE") and EAGLE COWMmICATIONS, INC. 

("RESPONDENTS") admit the jurisdiction of the Commission over the subject matter of this 

proceeding. RESPONDENTS acknowledge that they have been h l ly  advised of their rights to a 

hearing to present evidence and call witnesses and RESPONDENTS knowingly and voluntarily 

7 

8 

9 

10 

11 Commission. 

12 

13 

waive any and all rights to a hearing before the Commission and all other rights otherwise 

available under Article 11 of the Securities Act and Title 14 of the Arizona Administrative Code. 

RESPONDENTS acknowEddge that h s  Order To Cease And Desist, Order for Restitution, Order 

for Administrative Penalties and Consent to Same ("Order") constitutes a valid fmal order of the 
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2. RESPONDENTS knowingly and voluntarily waive any right they may have undei 

rticle 12 of the Securities Act to judicial review by any c o w  by way of suit, appeal, oj 

vtraordinary relief resulting from the entry of this Order. 

3. RESPONDENTS acknowledge and agree that h s  Order is entered into fieely an( 

oluntarily and that no promise was made or coercion used to induce such entry. 

4. RESPONDENTS achowledge that they have chosen not to be represented b 

,ounsel in this matter, they have reviewed thx Order and understand all terms it contains. 

5 .  RESPONDENTS admit only for purposes of h s  proceeding and any otht 

idministrative proceeding before the Commission or any other agency of the state of &zona tl 

?indings of Fact and Conclusions of Law contained in this Order. 

6. By consenting to the entry of this Order, RESPONDENTS agree not to take a3 

action or to make, or permit to be made, any public statement denying, directly or indirectly, 2.1 

Finding of Fact or Conclusion of Law in this Order or creating the impression that t h ~  Order is 

without factual basis. RESPONDENTS will undertake steps necessary to assure that all of their 

16 
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gents and employees understand and comply with this ageement. Nothing in this provision 

ffects USPONDENTS ' testimonial obligations or right to take legal positions in litigation in 

h i ch  an administrative agency of the state of Anzona is not a party. 

7 .  IVhile t h s  Order settles this administrative matter between RESPONDENTS and 

he Commission, RESPONDENTS understand that this Order does not preclude the Commission 

?om instituting other administrative proceedings based on violations that are not addressed by this 

lrder. 

8. RESPONDEHTS understand that b s  Order does not preclude the Commission 

iom referring this matter to any governmental agency for administrative, civil, or criminal 

iroceedings that may be related to the matters addressed by this Order. 

- 

9. RESPONDENTS understand that this Order does not preclude any other agency or 

ifficer of the state of &zona or its subdivisions ifom instituting administrative, civil or criminal 

xoceedings that may be related to matters addressed by this Order. 

10. RESPONDENTS agree that they will never apply to the state of Arizona for 

registration as a securities dealer or salesman or for licensure as an investment adviser or 

investment adviser representative. 

11. RESPONDENTS agree that they will not offer or sell, directly or indirectly, 

securities or provide investment advisory seMces, within or ifom Arizona. 

12. RESPONDENTS agee that they will not exercise any control over any entity or 

person that offers or sells, directly or indirectly, securities or provides investment advisory services, 

withn or &om Arizona. 

13. RESPONDENTS achowledge and agee that the existence of this Order would be a 

"material fact" to any reasonable investor, and RESPONDENTS acknowledge and agree that the 

existence of this Order, and its terms, will be affmatively disclosed by them to any person to whom 

RESPONDENTS may offer or sell securities, withn the meaning of A.R.S. S$ 44-1 80 1 (15), 44- 

17 
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801(21) and 44-1801(7-6), and to any person with respect to whom RESPONDENTS may act as an 

ivestment adviser or investment adviser representative, withm the meaning of A.R.S. 3 44-3 101(4) 

lr 4 44-3 101(5), in any instance in whch such offer or sale, or such provision of investment advice. 

14. Thls agreement and Order shall be binding upon RESPONDENTS' agents. heirs, 

myloyees, assigns, representatives, beneficiaries or other successors in interest of any kind. 

15. RESPONDENTS agree that until restitution and penalties are paid in full, 

XESPONDENTS will notify the Director of the Securities Division withm 30 days of any change 

in home address or any change in RESPONDENTS' ability to pay mounts due under this Order. 

16. RESFONDCNTS understand that default shall render them liable to the 

Commission for its costs of collection and interest at the mLximum legal rate. 

17. RESPONDENTS agree that they will continue to cooperate with the Securities 

Division including, but not limited to, providing complete and accurate testimony at any hearing ir 

this matter and cooperating with the state of Arizona in any related investigation or any othei 

matters arising from the activities described in this Order. 

18. RESPONDENTS consent to the entry of this Order and agree to be fully bound by 

its terms and conditions. If RESPONDENTS or any of them breach any provision of this Order, 

the Commission may vacate this Order and restore this case to its active docket. 

. . .  
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19. MARK ALAN MELKOWSKI, SR. represents that he is President of EAGLE ONE 

:Id EAGLE C O ~ I C A T I O N S ,  INC. and has been authorized by EAGLE ONE; and EAGLE 

'OMiiUNICATIONS, INC. to enter into ths Order for and on behalf of them. 

KJBSCRIBED AND SWQjY TO BEFORE me this 9 day of , A d a E <  ,2001. 
- 

3- r;! 4 G - L  

NOTARY PUBLIC 

I/ly Commission Expires: 
Notary Public Slale o( Amooa 
Mancopa Ccunty 
Terence G Nelson 
Expires September 10 Mo4 

?-/a - 2 3 4  

EAGLE ONE FINANCIAL & TAX, LLC 

&Ak.H& 
8y:'Nlark Alan Melkowski, Sr., President 

SUESCRIBED AND SWORlY TO BEFORE me this 9 day of du6u.w , 2001. 

My Commission Expires: 

9-1.- Z O O Y  

19 

Nolary Pubtic Slate al Arizona 
Maricopa Counh/ 
Terence G Nelson 
Expires Seplernber 10 2004 
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EAGLE COMMUNICATIONS, mC. 

M&& && & .  
By: Mark Alan Melkowski, Sr., President 

UBSCRIBED AND SWORN TO BEFORE me t h ~ s  4 day of . ~ Q ( ; ~ ~ T  ,2001. 

5-- d *4A-- 
NOTARY PUBLIC 

- 
ty Commission Expires: - 

Notary Pwbtlc Stale of Arizona 
Maricopa County 
Tetsnce G Nelson 
Expires September 10 2004 

9- (0  * b o  r 
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To: 

Janet Napolitano 
Attorney General 
Agency Counsel Division/ 
Bankruptcy & Collection. 
Enforcement Section 
1275 West Washington 
Phoenix, Arizona 85007 

Mark Alan Melkowsi, Sr. Eagle 
Communications, Inc. Eagle One Financial 
& Tax LLC 

2173 E. La Vieve Ln., Tempe, AZ 85254 
4430 N. Civic Center Plaza, Suite 204, 
Scottsdale, AZ 85251 

.Az 

Janet Napolitano 
Attorney General 
David J. Dir 003606 
Assistant Attorney General 
1275 West Washington 
Phoenix, Arizona 85007-1298 

Maricopa County Recorder 
111 S. Third Ave. 
Phoenix, AZ 85003 

I "* 

County Recorder 
Information Statement 

Pursuant to A.R.S. §33-967(A) 
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STATE OF ARIZONA 
CORPORATION C 

To all to Whom these Presents shall Come Greeting: 

I ,  BRIAN C. MCNEIL, EXECUTIVE SECRETARY OF THE ARIZONA CORPORATION 
COMMISSION, DO HEREBY CERTIFY THAT 

The attached is a true, complete and correct copy of the ORDER TO CEASE 

AND DESIST, ORDER OF RESTITUTION, ORDER FOR ADMINISTRATIVE 

PENALTIES AND CONSENT TO SAME RE: RONALD LEE GOBLE, as 

issued by this Commission on September 18,2001, in DOCKET NO. S- 

j 03444A-01-0000, IN THE MATTER OF: 

/ 

Hotel Connect LLC’s # I  00-1 I00  
Mark Alan Melkowski, Sr. 

Eagle Communications, In . 
Ronald Lee Gob1 

Hyland A. Stokes 
Roger Lancette 
llace Butterworth 

Gary Lyle Christ j./” an 

kh/ITNESS WHEREOF, I HAVE HEREUNTO SET MY HAND AND 
AFFIXED THE OFFICIAL SEAL OF THE ARIZONA CORPORATION 
COMMISSION, AT THE CAPITOL, IN THE CITY OF PHOENIX, 
THIS-23RD-DAY OF- N 0 v e m b e r ~ 2 0 0 1  A.D. 

/ 
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 CORNERSTONE SENIOR PLANNING ) 
70 15 West Firebird Drive 1 
Glendale, A2 85308 ) 

) 
H Y L W  A. STOKES, individually and dba 

5570 East Via Montoya Drive 
Phoenix, AZ 85054 

ROGER LANCETTE, individually and dba 
NATIONAL ADVISORY SERVICES and 

) 
ESTATE PLANNING PROTECTION ) 

) 

SENIOR ADVISORY SERVICES ) 
6557 East Montreal Place ) 
Scottsdale, Arizona 85254 ) 

) 

1 
) 

WALLACE BUTTERWORTH, individually and ) 

dba SENIOR ADVISCJRY SERVICES 
141 1 East Orangewood Avenue #239 
Phoenix, AZ 85020 
ZRD #725693 

Respondents. ) 
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WILLIAM A. MUNDELL 
Chairman 
JIM IRVIN 
Commissioner 
MARC SPITZER 
Commissioner 

DOCKETED 
SEP I 8  2001 

h the matter of: 

4OTEL CONNECT LLC'S # 100-1 100 
3649 West Beechwood Suite 103 
'resno, CA 9371 1 

YlAEtK ALAN TVJELKOWSKI, SR. 
2 173 East La Vieve Lane 
Tempe, PIZ 85254 

EAGLE COMMUNICATIONS, INC. 
4430 N. Civic Center Plaza #204 
Scottsdale, A2 85251 

RONALD LEE GOBLE, individually and dba 
SOUTHWEST TRUST & FINANCIAL 
6243 East Gelding Drive 
Scottsdale, AZ 85254 

) Docket No. S-03444A-01-0000 

) ORDER T O  CEASE AND DESIST, 
ORDER OF RESTITUTION, ORDER 
FOR ADNIli\lISTltWTIVE PENALTIES 
AND CONSENT T O  SAME 
RE: RONALD LEE GOBLE 

1 
1 

1 
) 
) 

) 
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Docket No. S-03444A-01-0000 

. Respondent Ronald Lee Goble (“RESPONDENT”) elects to permanently waive any right to 

3 hearing and appeal under Articles 11  and 12 of the Securities Act of Arizona, A.R.S. 9 44-1801 et 

reg. (“Securities Act”) with respect to this Order To Cease And Desist, Order o f  Restitution, and 

Order for Administrative Penalties (“Order,’). The aforesaid RESPONDENT admits the 

i urisdiction of the Arizona Corporation Commission (“Commission”); admits only for purposes of 

ths proceeding and any other administrative proceedings before the Commission or any other 

agency of the state of Arizona, the Findings of Fact and Conclusions of Law contained in this 

Order; and consents to the entry of this Order by the Commission. 

I. 

FINDINGS OF FACT 

1. RESPONDENT, whose last known address is 6243 East Gelding Drive Scottsdale, 

Arizona 85254, was, at various times pertinent hereto, doing business as Southwest Trust & 

Financial. RESPONDENT was never registered with the Cornmission as a securities salesman. 

RESPONDENT is, and was at all times pertinent hereto, licensed by the Arizona Department of 

Insurance as an insurance salesman. 

A. 

2. In or around 3ctober 1998, Respondent MARK ALAN MELKOPVSKI 

(“Melkowski”) recruited several licensed insurance salesmen including the RESPONDENT to act as 

EAGLE Agents to contract as sales agents for Respondent HOTEL CONNECT and World Cash 

Providers, LLC (“World Cash”) to sell “alternative” investments to their clients. MELKOWSKI 

acted as a managing sales agent for HOTEL CONNECT and World Cash, assisting these companies 

Sales and Marketing Network for “Alternative” Investments. 

by providing the EAGLE Agents with necessary investor papenvork, training the salesmen, 

processing investor documents, aqd paying the EAGLE Agents commissions based ,upon the amount 

of money invested through their sales and marketing efforts. MELK0’;VSK.I received commissions 

for the sale of the HOTEL CONNECT membership interests in the amount of 20% of the finds 

raised from investors, and MELKOWSKI was paid up to 19% of the funds raised from the sale of 

/ 
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Norld Cash business opportunities. MELKOWSKI negotiated commission splits individually with 

he EAGLE Agents and paid them from his own account from commission funds he received from 

he issuers of these investrnent products. 

3. HOTEL CONNECT and World Cash provided joint sales conferences and training 

;essions for agents on how to sell the LLC membership interests and the World Cash business 

ipportunities programs. 

4. In late 1998 or early 1999, top sales producers, including RESPONDENT, were 

.ewarded for high volume sales with a “getaway” trip and seminar held in New Orleans. Several 

raining sessions and seminars were held in Fresno, California through late 1999. 

5 .  On February 8, 2000, the California Department of Corporations (“DOC”) found 

.hat the CTM business opportunities were securities sold in violation of California law, and 

xdered World Cash and some of its principals, managers and marketers to stop selling these 

msiness opportunities in California. 

6. In or around February 2000, after the California DOC ordered World Cash to desist 

md refifrain fiom fiirther sales of business opportunities in California, RESPONDENT stopped selling 

HOTEL CONNECT and World Cash products. 

7. In or around March 2000, RESPONDENT attended a sales seminar held in Las 

Vegas, Nevada, to promote the sale of Mobile Cash Systems, LLC (Mobile Cash) business 

opportunities, a new program marketed by the same principals who offered the HOTEL CONNECT 

and the World Cash products. 

8. RESPONDENT solicited some of his investors through cold-calls and at seminars 

advertised to the general public, followed by visits to the investors’ homes. 

9. In some instances, RESPONDENT went to investors’ homes to sell them annuities, 

and then later represented to these investors that these “alternative” investments would be better 

investments for them because they could make a larger profit tiom these investments. 

RESPONDENT encouraged his insurance clients to sell their annuities to invest in these 

3 
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‘alternative” investments. Some investors sustained penalties or termination charges upon the 

.emination of thkir annuity contracts, and then, upon RESPONDENT’S recommendations, used 

he funds to purchase the “alternative” investments. 

B. Description of the Hotel Connect Offerings. 

10. From in or around October 1998 until February 2000, RESPONDENT offered and 

;old within and horn Arizona membership interests in Hotel Connect #100-1100 LLCs to 

ipproximately 15 investors, who invested approximately $400,000. lnvestors were told that their 

b d s  would be used to operate a hotel long distance and operator service for the purpose of 

Zenerating a profit for investors. 

11. The minimum investment for one membership interest in HOTEL CONNECT was 

SlO,OOO, for a projected annualized average 17.6% return for the first five years. Investors were told 

3y salesmen and in sales brochures that the investment provided the investor “high returns with 

ninimal risk, good collateralization, and liquidity in case of emergency throughout his or her 

~~vmership,” and that they could expect m u d  yields on their investments of 14% during year one, 

md up to 20% annual yields.during year five. 

12. While HOTEL CONNECT’S subscription documents provide specifically that the 

investments “will be sold only to accredited investors,” in fact the investments were in many cases 

sold to investors who did not meet the definition of an accredited investor as that term is defined 

under federal law and adopted under the Securities Act. 

13. RESPONDENT did not fully disclose the risks of the investments in HOTEL 

CONNET. 

14. 

return, as promised. 

Investors in HOTEL CONNECT interests have not received their first annual 

C .  

15. 

Description of the “Business Opportunities” Offerings. 

RESPONDENT also offered and sold investments called “business opportunities,” 

consisting of the sale of equipment together with service agreements. Investors were to receive 

4 
Decision No. /o #d 4& 



.. . . .  
.: . .. .. : .-I- .. .. .. , . 
, .. ... - .  

r’:: .. 
c .. : . . .. . 
. . .  . . .: . .. ..- 

. -  

1 

2 

3 

4 

5 

- 6  

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

! 25 

26 

nonthly payments resulting from a share of the profits generated from the operation of their 

quipment. Investors exercised no managerial or entrepreneurial duties in connection with this 

nvestment, and never even saw the equipment. The profits of the investors were dependent upon the 

jervices provided by the service companies. 

Docket No. S-03444A-01-0000 

16. From around January 1999 through January 2000, RESPONDENT sold World Cash 

’roviders, LLC cash ticket machines (“CTMs”), with services provided by World Cash Providers, 

nc., based in Fresno, California, to 11 investors, who invested approximately $385,000. Some of the 

irincipals of these issuers, collectively referred to hereafter as “World Cash,” were also involved in 

,he management and marketing of the HOTEL CONNECT membership interests. 

17. From around January 2000 through June 2000, RESPONDENT offered and sold 

Xobile Cash business opportunities investments--substantially s id l a r  to the CTM business 

)pportunities, to 7 investors, who invested approximately $205,000. These sales involved wireless 

errninal machines (“WTMs”) together with service agreements. The WTMs were handheld wireless 

;ash ticket machines. Mobile Cash was based in Las Vegas, Nevada. The services were to be 

irovided by two companies based in Mesa, Arizona, World Wireless Systems, Inc. (“Wirele~s’~) and 

World Electronic Payment Solutions (“WEPS”). Principals of Mobile Cash, Wireless and WEPS 

also managed or marketed World Cash business opportunities and HOTEL CONNECT membership 

interests? 

18. Investors in the World Cash CTM business opportunities stopped gctting their 

monthly “revenue” payments in or before June 2000. 

19. Investors in the Mobile Cash WTM business opportunities received monthly 

“revenue” payments, as promised, approximately 90 days after their investments, beginning in 

April 2000, even though not a single WTM machirle was placed in operation. Around March 

200 1 , the “revenue” payments to investors stopped. 

20. On May 24, 2001, the Commission approved and entered an Order to Cease and 

Desist, for Administrative Penalties, and for Other Affirmative Action and Consent to Same 

Decision No. $@ 
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igainst Respondents including World Cash, Mobile Cash, Wireless and WEPS, in which these 

respondents admitted for purposes of this and any other administrative proceedings before the 

Zommission that the CTM and WTM business opportunities were securities, and that they were 

sold in violation of the registration and anti-fraud provisions of the Securities Act. 

21. In connection with the offer or sale of securities wittun or !?om Anzona, 

RESPONDENT directly or indirectly made untrue 3Latements of material fact or omitted to state 

material facts whch were necessary in order to make the statements made not misleading in light of 

the circumstances under which they were made. RESPONDENT’S conduct relating to the offer and 

sale of these securities includes, but is not limited to, the following: 

a) Misrepresenting the safety of these investments and/or failing to discrose specific 

r isks.  

b) Failing to disclose financia1 or background information about the issuers or 

their principals. 

c) Failing to disclose to HOTEL CONNECT investors that there would be inter- 

company transfers of funds between HOTEL CONNECT and World Cash or other 

companies . 

d) Misrepresenting to CTM investors that their equipment would be delivered 

In fact, some investors never had yithin 30 or 60 days of their completed contract. 

equipment placed in service for them. 

e) Failing to disclose that many of the CTMs that were purchased were never 

delivered or pIaced in service. 

f) Misrepresenting that CTM investors were to receive monthly distributions from the 

revenue generated from the operation of their CTMs. In fact, monthly distnbutions were paid 

to many investors for CTMs that were never placed in service for them. 

g) Misrepresenting that WTM investors were to receive monthly distributions from 

the revenue generated from the operation of their WTMs. In fact, from April through January 

6 
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2000, Wireless distributed monthly payments to investors although no equipment was placed 

in service-for any investors. 

h) Failing to disclose to WTM lllvestors that no WTMs had been placed in service. 

i) Failing to disclose that Wireless and WEPS, the service and processing companies 

that were supposed to manage the WTMs to generate revenue for the distributions to 

investors, had not even begun service operations. 

j) Failing to disclose background infomation regarding the principals of the limited 

liability interests and the business opportunities, including but not limited to the following: 

(1) That on February 8, 2000, the California DOC issued orders finding that the 

business opportunities or investment contracts involving CTMs were 

securities and ordering World Cash, its presidents, and two Directors of 

WEPS, Paul Michael (“Mike”) Goodman and John P. Steele, to desist and 

refrain from the unlawful sale of these securities in California. 

(2) That on February 10, 2000, the California DOC filed 1 a lawsuit In 

Sacramento County Superior Court against several entities and individuals 

including thee  directors of WEPS, Claude D. Smith, Billy Ray Smith and 

Brian T. Griggs, alleging the illegal and fraudulent offer and sale of an 

estimated $20 million of securities in the form of short-term promissory 

notes to hundreds of investors, many of them elderly. The funds were 

alleged to be used for investments in commercial automated teller 

machines, cash ticket machines, and discount telephone scr &e systems in 

economy motel rooms. 

11. 

CONCLUSIG: ;Z  3F LAW 

1. The Commission has jurisdiction over this mTtter pursuant to kticle..XV of the 

Aizona Constitution and the Securities Act. 

7 
Decision No. 6 4040 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

1s 

2( 

21 

2: 

2: 

’, 25 

26 

Docket No. S-03444A-01-0000 

$400,000, plus interest at the rate of 10% per annum from the date of each investment, until paid in 

full. If additional Hotel Connect investors are later discovered, RESPONDENT shall pay claims of 

2. RESPONDENT offered or sold securities within or from h z o n a ,  within the 

meaning of A.R.S. $ 4  44-1801(15), 44-1801(21), and 44-1801(26). 

3. RESPONDENT violated A.R.S. 9 44-1841 by offering or selling securities that were 

neither registered nor exempt from registration. 

4. RESPONDENT violated A.R.S. 9 44-1842 by offering or selling securities while 

neither registered as dealers or salesmen nor exempt from registration. 

5. RESPONDENT violated A.R.S. 4 44-1991 by offering or selling securities within or 

from Arizona by making untrue statements or misleading omissions of material facts. 

6 .  RESPONDENT’S conduct is grounds for a cease and desist order pursuant to A.R.S. 

6 44-2032. 

7. RESPONDENT’S conduct is grounds for an order of restitution pursuant to A.R.S. 4 

44-2032. 

8. RESPONDENT’S conduct is grounds for administrative penalties under A.R.S. 9 44- 

2036. 

TXI. 

ORDER 

TKEREFORE, on the basis of the Findings of Fact, Concluions of Law, and 

RESPONDENT’S consent to the entry of this Order, the Commission finds that the following relief is 

appropriate, in the public interest, and necessary for the protection of investors: 

IT IS ORDERED, pursuant to A.R.S. 5 44-2032, that RESPONDENT, his agents, 

employees, successors ar ?. assigns, permanently cease and desist from violating the Securities Act. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 4 44-2032, that RESPONDENT shall, 

jointly and severally with any other Reqmndent who is subject to Orders of the Commission, pay 

8 
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hose investors under the terms of this Order. Payment shall be made by cashier’s check or money 

irder payable to -the “State of Arizona” to be placed in an interest-bearing account maintained and 

:ontrolled by the &zona Attorney General. The Anzona Attorney General shall disburse the 

knds on a pro rata basis to investors. Any b d s  that the Attorney General is unable to disburse 

;hall revert to the state of Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 5 44-2032, that RESPONDENT shall, 

ointly and severally with any other Respondents who are subject to Orders of the Commission, pay 

.estitution to CTM investors shown on the records of the Commission in the amount of $385,000, 

ilus interest at the rate of 10% per annum from the date of each investment until paid in full. If 

idditional CTM investors are later discovered, RESPONDENT shall pay claims of those investors 

inder the terms of this Order. Payment shall be made by cashier’s check or money order payable to 

he “State of Arizona” to be placed in an interest-bearing account maintained and controlled by the 

bizona Attorney General. The Arizona Attorney General shall disburse the funds on a pro rata 

iasis to investors. Any funds that the Attorney General is unable to disburse shall revert to the state 

if Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 9 44-2032, that RESPONDENT shall, 

iointly and severally with xi7 other Respondents who are subject to Orders of the Commission, pay 

restitution to WTM investors shown on the records of the Commission in the amount of $205,000, 

plus interest at the rate of 10% per annum from the date of each investment, until paid in full. If 

additional WTM investors are later discovered, RESPONDENT shall pay claims of those investors 

under the terms of this Order. Payment shall be made by cashier’s check or money order payable to 

the “State of Arizona” to be placed in an interest-bearing account maintained and controlled by the 

Arizona Attorney General. The Arizona Attorney General shall disburse the funds on a pro rata 

basis to investors. Any funds that the Attorney General is unable to iicburse shall rever: !? the state 

of Arizona. 
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. IT IS FURTHER ORDERED, pursuant to A.R.S. 44-2036, that RESPONDNET shall pay 

dministrative penalties in the amount of $25,000. Payment shall be made in full by cashier’s check 

r money order on the date of this Order, payable to the “State of Arizona.” Any amount 

utstanding shall accrue interest at the rate of 0% per annum from the date of this Order until paid 

1 full. 

IT IS FURTHER ORDERED that this Order shall become effective immediately. All 

estitution and penalties payments are due upon entry of this Order. 

BY ORDER OF THE ARIZONA CORPORATION COMMISSION 

b k  WITNESS WHEREOF, I, BIUAN C. McNEIL, 
Executive Secretary of the Arizona Corporation 
Commission, have hereunto set my hand and caused the 
official seal of the Commission to be aff,xeg at the Capitol, 

this day of 

, 
DISSENT 

This document is available in alternative formats by contacting Shelly M. Hood, ADA Coordinator, 
voice phone number 602-542-393 I ,  E-mail shood@.cc.state.az.us. 

PTJ 

N:\EN FORCE\CAS ES\WCP.pj\PLEADING\Consent Goble.doc 

10 
Decision No. h4LJ $8 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

‘b 25 

26 

1. RESPONDENT RONALD LEE GOBLE (“RESPONDENT”) admits the jurisdiction 

of the Commission over the subject matter of this proceeding. RESPONDENT acknowledges that 

he has been fully advised of his rights to a hearing to present evidence and call witnesses and 

RESPONDENT knowingly and voluntarily waives any and all rights to a hearing before the 

Commission and all other rights otherwise available under Article 11 of the Securities Act and Title 

14 of the Arizona Administrative Code. RESPONDENT acknowledges that this Order To Cease 

And Desist, Order for Restitution, Order for Administrative Penalties and Consent to Same 

(“Order”) constitutes a valid final order of the Commission. 

2. RESPONDENT knowingly and voluntarily waives any right he may have under 

Article 12 of the Securities Act to judicial review by any court by way of suit, appeal, or 

extraordinary relief resulting from the entry of this Order. 

3. RESPONDENT acknowledges and agrees that this Order is entered into fieely and 

voluntarily and that no promise was made or coercion used to induce such entry. 

4. RESPONDENT acknowledges that he has chosen not to be represented by counsel 

Docket No. S-03444A-01-0000 

CONSENT TO ENTRY OF ORDER 

in t h s  matter, he has reviewed this Order and understands all terms it contains. 

5 .  RESPONDENT admits only for purposes of this proceeding and any other 

administrative proceeding before the Coommission or any other agency of the state of Ar;,zona the 

Findings of Fact and Conclusions of Law contained in this Order. 

6.  By consenting to the entry o f  this Order, RESPONDENT agrees not to take any 

action or to make, or permit to be made, any public statement denying, directly or indirectly, any 

Finding of Fact or Conclusion of Law in this Order or creating the impression that this Order is 

without factual basis. RESPONDENT will undertake steps necessary to assure that all of his agents 

and employees understand and comply with this agreement. Nothing in this provision affects 

RESPONDENT’S testimonial obligations or right to take legal positions in litigation in which an 

administrative agency of the state o f  Arizona is not a party. 

11 
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7 .  While this Order settles this administrative matter between RESPONDENT and the 

:ommission, RESPONDENT understands that this Order does not preclude the Commission from 

nstituting other administrative proceedings based on violations that are not addressed by this Order. 

8. RESPONDENT understands that this Order does not preclude the Commission from 

-efemng this matter to any governmental agency for administrative, civil, or criminal proceedings 

.hat may be related to the matters addressed by this Order. 

9. RESPONDENT understands that ths Order does not preclude any other agency or 

ifficer of the state of Arizona or its subdivisions from instituting administrative, civil or criminal 

xoceedings that may be related to matters addressed by this Order. 

10. RESPONDENT agrees that he will never apply to the state of Arizona for 

:e@stration as a securities dealer or salesman or for licensure as an investment adviser or 

.nvestment adviser representative. 

1 1. RESPONDENT agrees that he will not offer or sell, directly or indirectly, securities or 

xovide investment advisory services, within or from Arizona. 

12. RESPONDENT agrees that he will not exercise any control over any entity or person 

that offers or sells, directly or indirectly, securities or provides investment advisory services, w i h n  

or fiom Anzona. 

, 13. RESPONDENT acknowledges and agrees that the existence of this Order would be a 

“material fact” to any reasonable investor, and RESPONDENT acknowledges and agrees that the 

existence of this Order, and its terms, will be affirmatively disclosed by him to any person to whom 

RESPONDENT may offer or sell securities, within the meaning of A.R.S. $5 44-1501(15), 44- 

1801(21) and 44-1801(26), and to any person with respect to whom RESPONDENT may act as an 

investment adviser or investment adviser representative, within the meaning of A.R.S. $ 44-5101 (4) 

or $ 44-3 101 (3, in any instance in which such offer or sale, or such provision of investment advice. 

14. This agreement and Order shall be binding upon RESPONDENT’S agents, heirs, 

employees, assigns, representatives, beneficiaries or other successors in interest of any kind. 

12 
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15. RESPONDENT agrees that until restitution and penalties are paid in hll, 

ESPONDENT will notify the Director of the Securities Division within 30 days of any change in 

ome address or any change in RESPONDENT'S ability to pay amounts due under this Order. 

16. RESPONDENT understands that default shall render h m  liable to the Commission 

ir its costs of collection and interest at the maximum legal rate. 

17. RESFONDENT agrees that he will continue to cooperate with the Securities 

Iivision including, but not limited to, providing complete and accurate testimony at any hearing in 

lis matter and cooperating with the state of Arizona in any related investigation or any other 

iatters arising fiom the activities described in this Order. 

18. RESPONDENT consents to the entry of this Order and agrees to be fully bound by 

:s terms and conditions. If RESPONDENT breaches any provision of this Order, the Commission 

nay vacate this Order and restore this case to its active docket. m 

.-, RONALD LEE G ~ L E  

UBSCRTBED AND SWORN TO BEFORE me this /(J* day of 
L 

My' Commission Expires: 

t 
. .. 

. .  
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STATE OF ARIZONA 
CORPORATION CO 

?‘J %[]$2-- (70562’1 
To all to Whom these Presents shall Come Greeting: 

I ,  BRIAN C. MCNEIL, EXECUTIVE SECRETARY OF THE ARIZONA COR 
COMMISSION, DO HEREBY CERTIFY THAT 

The attached are true, complete and correct copy of the ORDER TO CEASE 

AND DESIST, ORDER OF RESTITUTION, ORDER FOR ADMINISTRATIVE 

PENALTIES AND CONSENT TO SAME, as issued by this Commission on 

October 30,2001 , in DOCKET NO. S-03444A-01-0000, IN THE MATTER 

Hotel Connect LLC’s #I 00-1 100 
Mark Alan Melkowski, Sr. 

Eagle Communications, Inc. 

Hyland A. Stokes 
Roger La n cette 

WITNESS WHEREOF, I HAVE HEREUNTO SET MY HAND AND 
AFFIXED THE OFFICIAL SEAL OF THE ARIZONA CORPORATION 
COMMISSION, AT THE CAPITOL, IN THE CITY OF PHOENIX, 
THIS-23RD-DAY OF----November d2001 A.D 

EXECUTIE SECRETARY 
/ 
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Chairman 

Commissioner 

Commissioner 

the matter of: 
6 

OTEL CONNECT LLC'S #loo-1100 
649 West Beechwood Suite 103 
resno, CA 9371 1 

8 
ARK ALAN MELKOWSKT, SR. 

273 East La Vieve Lane 
empe, A2 85254 

- 

10 
-. - ~ .__ - .j.-..- .- -_ 

+--:-." I. ._ - ...= 
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ONALD LEE GOBLE, individually and dba 

243 East Gelding Dnve . ' 

TRUST & FINANCIAL 

RSTONE SENIOR PLANNTNG 
est Firebird Drive 

. . .  
... . 
' _. ::. 

st Via Montoya Drive 

) ER LANCETTE, individually and dba 
IONAL ESTATE SERVICE AND 

S57 East-Montreal Place ) 
cottsdale, kizona 85254 1 

) 
LACE BUTTERWORT", individually and 
ENIOR ADVISORY SERVICES 

i i 

) Docket No. S-03444A-01-0000 

ORDER T O  CEASE AND DESIST, 
ORDER OF RESTITUTION, ORDER 
FOR ADPIIMSTUTIVE PENALTIES 

1 

) CONSENT T O  SAME 

) RE: ROGER LANCETTE, individually and 
) dba NATIONAL ESTATE SERVICE A i  
) PL&WNG and SElUIOR ADVISORY 
) SERVICES 

1 

1 
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-Respondent Roger Lancette, individually and doing business as National Estate Service and 

’laming and Senior Advisory Services (”RESPONDENT”), elects to permanently waive any right 

o a hearins and appeal under Articles I 1  and 12 of the Securities Act of Anzona, A.R.S. ij 44-1501 

pt seq. (“Securities Act”) with respect to this Order To Cease h d  Desist, Order of Restitution, and 

Irder for Administrative Penalties (“Order”). The aforesaid RESPONDENT admits the 

. I  

urisdiction of the Arizona Corporation Commission (“Commission”); admits only for purposes of 

his proceeding and any other administrative proceedings before the Commission or any other 

tgency of the state of Aizona, the Findings of Fact and Conclusions of Law contained in this 

hderr; and consents to the entry of this Order by the Commission. 

I. 

FIiWINGS OF FACT 

1. RESPONDENT, whose last known address is 6557 East Montreal Place, Scottsdale, 

Arizona 85254, was never registered tvith the CoInrnission as a securities salesman. 

RESPONDENT is, and was at all times pertinent hereto, licensed by the Arizona Department of 

Insurance a s  an insurance salesman. 

A. Sales and Marketing Network for  “Alternative” Investments. 

2. From around October 1998 through July 1999, Respondent Mark Alan Melkowski 

(“Mellco~vslu’~) recruited several licensed insurance salesmen including RESPONDENT to contract 

as sales agents for Respondent Hotel Connect LLCs (“Hotel Connect”) and World Cash Providers, 

LLC (“World Cash”) to sell ”alternative” investments to their clients. Alternative investments 

included membership interests in Hotel Connect and World Cash business opportunities. Melkowski 

and his company, Eagle Communications, Inc. aka Eagle One Communications, Inc., acted as a 

managing sales agent for Hotel Connect and World Cash, assisting these companies by providing 

RESPONDENT with necessary investor paperwork, training, processing investor documents, and 

paying RESPONDENT commissions based upon the amount of money invested through his sales 

Decision No. LJ wc 
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nd rnqrketing efforts. Melkowski negotiated commission splits individually with RESPONDENT 

nd paid h_tm up to 20% of the amount invested in these alternative investments. 

3. Hotel Connect and World Cash provided joint sales conferences and traiining sessions 

ir agents on how to sell the LLC membership interests and the World Cash business opportunities 

rograms. 

4. Unknonm to RESPONDENT, on February 8, 2000, the California Department of 

:orporations (“DOC”) found that the World Cash business opportunities were securities sold in 

iolation of California law, and ordered World Cash and some of its principals, managers and 

narketers to stop selling these business opportunities in California. 

5 .  In or around February 2000, after the Cahfomia DOC ordered World Cash to desist 

nd refrain from further sales of business opportunities in California, RESPONDENT stopped selling 

lotel Connect and World Cash products and started selling business opportunities for Mobile Cash 

jystems, LLC (‘Mobile Cash”). 

6. RESPONDENT solicited some of his investors through seminars advertised to the 

general public, followed by visits to the investors’ homes. 

7. RESPONDENT encoura,oed his insurance clients to sell their annuities to invest in 

:hese “alternative” investments. Some investors sustained penalties or termination charges upon 

:he teiqi.nation of their annuity contracts, and then, upon RESPONDENT’S recommendation, 

used the funds to purchase the “alternative” investments. 

B. 

8. 

Description of the Hotel Connect Offerings. 

From in or around October 1998 until February 2000, RESPONDENT offered and 

sold within and from Arizona membership interests in Hotel Connect #lOO-llOO LLC’s to 

approximately 13- investors. Investors were told that their hnds would be used to operate a hotel 

long distance and operator service for the purpose of generating a profit for investors. 

9. The minimum investment for one membership interest in Hotel Connect was !310,000, 

for a projected annualized average 17.6?/0 return for the first five years. Investors were told by 

3 
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10. While Hotel Connect’s subscription documents provide specifically that the 

investments “will be sold only to accredited investors,” in fact the investments were in many cases 

jold to investors who did not meet the d e h t i o n  of an accredited investor as that t e r n  is defined 

I D,ocket No. S-03444A-0 1-0000 

under federal law and adopted under the Securities Act. 

11. RESPONDENT did not fully disclose all of the risks of the investments in Hotel 

Connect. . 

12. 

promised. 

C. 

.13. 

Investors in Hotel Connect interests have not received their first annual return, as 

Description of the “Business Opportunities” Offerings. 

RESPONDENT also offered and sold investments called ‘“ousiness opportunities,” 

consisting of the sale of equipment together with service ageements. Investors were to receive 

monthly payments resulting from a share of the profits generated from the operation of their 

equipment. Investors exercised no managerial or entrepreneurial duties in connection with this 

investment, and never evensaw the equipment. The profits of the investors were dependent upon the 

services provided by the semice companies. 

14. From around January 1999 through January 3,000, RESPONDENT sold World Cash 

cash ticket machines (“CTMs”), with services provided by World Cash Providers, Lnc., based in 

Fresno, California, to five investors. Some of the principals of these issuers, collectively referred to 

hereafter as “World Cash,” were also involved in the management and marketing of the Hotel 

Connect membershp interests. 

15. From around January 2000 through June 2000, RESPONDENT offered and sold 

Mobile Cash business opportunities investments--substantially similar to the CTM business 

4 
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sppomities,  to 8 investors. These sales involved wireless terminal machnes (“PVTMS’~) together 

with service agreements. The WTMs were handheld wireless cash ticket maches .  &/;bile Cash 

was based in Las Vegas, Nevada. The services were to be provided by two companies based in 

Mesa, Arizona, World Wireless Systems, Inc. (“Wireless”) and World Electronic Payment Solutions 

(“T;VEPS”). Principals of Mobile Cash, Wireless and WEPS also managed or marketed World Cash 
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business opportunities and Hotel Connect membershp interests. 

16. Investors in the World Cash CTM business opportunities stopped getting their 

monthly “revenue” payments in or before June 2000. 

17. Investors Ipr the Mobile Cash WTM business opportunities received monthly 

‘revenue” payments, as promised, approximately 90 days after their investments, beginning in 

April 2000, even thou& not a single WTM machine was placed in operation. Around March 

2001, the “revenue7’ payments to investors stopped. 

18. In connection with the offer or sale of securities withxi or from Arizona, 

RESPONDENT directly or indirectly made untrue statements of material fact or omitted to state 

material facts which were necessary in order to make the statements made not misleading iri Light of 

the circumstances under which they were made. RESPONDENT’S conduct includes, but is not 

limited to, the following: 

. a) Not disclosing all of the specific risks involved in these inveshnents. 

b) Not disclosing the financial or background information about the issuers or 

their principals. 

c) Not disclosing to Hotel Connect investors that there would be inter-company 

transfers of hnds  between Hotel Connect and World Cash or other companies. 

d) Representing to CTM investors that their equipment would be delivered within 

30 or 60 days of their completed contract, when in fact, many of the CTMs that were 

purchased were never delivered or placed in service. 

5 
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e) Representins that CTM investors were to receive monthly distributions from the 

revenue generated from the operation of their "Nfs ,  when in fact, monthly distributions 

were paid to many investors for CTMs that were never placed in service for them. 

f )  Representing that PVTM investors were to receive monthly distributions kom the 

revenue generated from the operation of their WTh'fs, when in fact, from April thou& 

January 2000, Wireless disbibuted monthly payments to investors although no equipment 

was placed in service for any investors. 

g) Not disclosing to ~~1 investors that no WTlcls had been placed in service. 

h) Not disclosing that Wireless and WEPS, the service and processing companies that 

were supposed to manage the WTMs to generate revenue for the distributions to investors, 

had not even begun service operations. 

j) Not disclosing background information regarding the principals of the limited 

liability companies and the business opportunities, including but not limited to the 

following : 

' (I)  That on February 8, 2000, the California DOC issued orders finding that the 

business opportunihes or investment contracts involving CTMs were 

securities and ordering World Cash, its presidents, and two Directors of 

WE€%, Paul Michael ("Mike") Goodman and John P. Steele, to desist and 

refrain &om the unla\vhl sale of these securities in California. 

(2) That on February 10, 2000, the California DOC filed a lawsuit in 

Sacramento County Superior Court against several entities and individuals 

including three directors of WEPS, Claude D. Smith, Billy Ray Smith arid 

Brian T. Griggs, alleging the ilIega1 and fraudulent offer and sale of an 

estimated $20 million of securities in the form of short-term promissory 

notes to hundreds of investors, many of them elderly. The funds were 

alleged to be used for investments in commercial automated teller 

6 
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machines, cash ticket machines, and discount telephone service systems In 

economy rno tel rooms. 
. I  

11. 

CONCLUSIONS OF LAW 

1. The Commission has jurisdiction over this matter pursuant to k t i c l e  XV of the 

rizona Constitution and the Securities Act. 

2. RESPONDENT offered or sold securities within or kom Arizona, within the 

eaning of A.R.S. $ 4  44-1801(15), 44-1801(21), and 44-1801(26). 

3. RESPONDENT violated A.R.S. 4 44-1841 by offering or selling securities that were 

:ither registered nor exempt fi-om registration. 

4. RESPONDENT violated A.R.S. 4 44-1842 by offering or selling securities while 

either registered as dealers or salesmen nor exempt fi-om registration. 

5 .  RESPONDENT violated A.R.S. $ 44-1991 by making untrue statements o 

lisleading omissions of material facts. 

6.  RESPONDENT’S conduct is grounds for a cease and desist order pursuant to A.R.S 

44-20? 2. 

7. 

14-2 03 2,: 

8. 

2036. 

. .  

. . .  

. . .  

. . .  

RESPONDENT’S conduct is grounds for an order of restitution pursuant to A.R.S. 

RESPONDENT’S conduct is grounds for administrative penalties under A.R.S. 4 4‘ 

. .  

. .  

7 Decision No. 64135- 
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111. 

ORDER 

THEREFORE, on the basis of the Findings of Fact, Conclusions of Law, and 

ESPONDENT’s consent to the entry of h s  Order, the Commission finds that the following relief is 

tppropriate, in the public interest, and necessary for the protection of investors: 

IT IS ORDERED, pursuant to A.R.S. $ 44-2032, that RESPONDENT, h s  agents, 

:mployees, successors and assigns, permanently cease and desist from violating the Securities Act, 

IT IS FURTHER ORDERED, pursuant to A.R.S. 5 44-2032, that RESPONDENT shall, 

ointly and severaIly with Hotel Connect, pay restitution to Hotel Connect investors shown on the 

mecords of the Commission in the amount of $610,000, plus interest at the rate of 10% per annum 

?om the date of each investment, until paid in full. Payment shall be made by cashier’s check or 

noney order payable to the “State of A15zona” to be placed in an interest-bearing account 

naintained and controlled by the Arizona Attorney General. The Anzona Attorney General shall 

iisburse the b d s  on a pro rata basis to investors. Any funds that the Attorney General is unable to 

iisburse shall revert to the state of h z o n a .  

IT IS FURTHER ORDERED, pursuant to A.R.S. 44-2032, that RESPONDENT shall, 

jointly and severally with other Respondents who are subject to D <-&f cision No. the 

Commission, pay restitution to CTM investors shown on the records of the Commission in the 

amount of $172,000, plus interest at the rate of 10% per annum &om the date of each investment 

until paid in full. Payment shall be made by cashier’s check or money order payable to the “State 

of Arizona” to be placed in an interest-bearing account maintained and controlled by the h z o n a  

Attorney General. The Anzona Attorney General shall disburse the funds on a pro rata basis to 

investors. Any hnds that the Attorney General is unable to disburse shall revert to the state of 

Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. $ 44-2032, that RESPONDENT shall, 

jointly and severally with other Respondents who are subject to Decision No. 63650 of the 

Decision No. k4cl8.T- 
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xnmission, pay restitution to WTM investors shown on the records of the Commission in the 

nomt of $550,000, plus interest at the rate of 10% per annum from the date OF each investment, 

itil paid in full. Payment shall be made by cashier’s check or money order payable to the “State 

F h z o n a ”  to be placed in an interest-bearing account maintained and controlled by the Arizona 

.ttorney General. The Arizona Attorney General shall disburse the funds on a pro rata basis to 

ivestors. h y  funds that the Attorney General is unable to disburse shall revert to the state of 

. I  

Lnzona 

IT IS FURTHER ORDERED, pursuant to A.R.S. 5 44-2036, that RESPONDENT shall pay w 
dministrative penalties in&e amount of $25,000. Payment shall be made in full by cashier’s 

. .  

. .  

. .  

. .  

. .  

. . .  

. . .  

. . .  

. . .  

. . .  

. . .  

. . .  
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ieck or money order on the date of t h s  Order, payable to the “State of Aizona.” Any amount 

itstanding shall accrue interest at the rate of  10% per amurn from the date of this Order until paid 

fill1 . 

IT IS FURTHER ORDERED that this Order shall become effective immediately. All 

:stitution and penalties payments are due upon entry of this Order. 

BY ORDER OF THE ARIZONA CORPOTWTION COMMISSION 

, 
COMMISSIONER 

WITNESS WHEREOF, I, BRIAN C. McNEIL, 
Executive Secretary of the Arizona Corporation 
Commission, have hereunto set my hand and caused the 

the City of Phoenix, t h i s  day of 
official seal of the Commission to be 

3ISSENT 

This document is available in alternative formats by contacting Shelly M. Hood, ADA Coordinator, 
voice phone number 602-542-393 1, E-mail shood@,cc.state.az.us. 

PT J 
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CONSENT TO ENTRY OF ORDER 
- -  -.. 

1. Respondent Roger Lancette, individually and doing business as National Estate 

Service and Planning and Senior Advisory Services (“RESPONDENT”), admits the jurisdiction of 

he Commission over the subject matter of t h s  proceeding. RESPONDENT acknowledges &at he 

ias been fully advised of h s  rights to a hearing to present evidence and call witnesses and 

ZESPONDENT knowingly and voluntarily waives any and all rights to a hearing before the 

:ommission and all other rights otherwise available under Article 11 of the Securities Act and Title 

L4 of the &?zona Administrative Code. RESPONDENT acknowledges that t h s  Order To Cease 

Qnd Desist, Order for Restitution, Order for Administrative Penalties and Consent to Same 

:‘Order”) constitutes a valid final order of the Commission. 

1. 3 RESPONDENT know;Jlgly and voluntanly waives any right he may have under 

4rticle 12 of  the Securities Act to judicial review by any court by way of suit, appeal, or 

xtraordinary relief resulting &om the entry ofthis Order. 

3. RESPONDENT acknowledges and agrees that t h s  Order is entered into fieely and 

voluntarily and that no promise was made or coercion used to induce such entry. 

4. RESPONDENT acknowledges that he has been represented by counsel in this 

matter. he has reviewed this Order and understands all terms it contains. 

5: RESPONDENT admits only for purposes of this proceeding and any other 

administrative proceedings before the Commission or any other agency of the state of Arizona, the 

Findings of Fact and Conclusions of Law contained in this Order. 

6 .  By consenting to the entry of  this Order, RESPONDENT agrees not to take my 

action or to make, or permit to be made, any public statement denying, directly or indirectly, any 

Finding of Fact or Conclusion of Law in this Order or creating the impression that this Order is 

without factual basis. RESPONDENT will undertake steps necessary to assure that all of his agents 

and employees understand and comply with this agreement. Nothing in this provision affects 

11 
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RESPONDENT’S testimonial obligations or right to take legal positions in litigation in which an 
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17.11 12. RESPONDENT agrees that he will not exercise any control over any entity or person 

.. 
administrative agency of the state of Anzona is not a party. 

7. While this Order settles this administrative matter between RESPONDENT and the 

Commission, RESPONDENT understands that this Order does not preclude the Commission from 

instituting other administrative proceedings based on violations that are not addressed by this Order. 

RESPONDENT understands that this Order does not preclude the Commission from 

. referring this matter to any governmental agency for administrative, civil, or criminal proceedings 

8. 

that may be related to the matters addressed by this Order. 

9. RESPONDENT - understands that this Order does not preclude any other agency or 

officer of the state of Arizona or its subdivisions from instituting administrative, civil or criminal 

proceedings that may be related to matters addressed by this Order. 

10. RESPONDENT agrees that he will never apply to the state of Anzona for 

registration as a securities dealer or salesman or for licensure as an investment adviser or 

investment adviser representative. 

11. RESPONDENT agrees that he Will not offer or sell, directly or indirecdy, securities, 

or provide investment advisory services as defined in A.R.S. 5 #-3101(5) and (6), within or from 

18 
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26 

that offers or sells, directly or indirectly, securities, or provides investment advisory services as 

defined in A.R.S. 5 44-3101(5) and (6), within or fiorn Arizona. 

13. RESPONDENT agrees that until restitution and penalties are paid in full 

RESPONDENT will notify the Director of the Securities Division within 30 days of any change i1 

home address or any change.in RESPONDENT’S ability to pay amounts due under this Order. 

14. RESPONDENT understands that default shall render him liable to the Commission 

for its costs of collection and interest at the maximum legal rate. 

15. RESPONDENT agrees that he will continlte to cooperate with the Securities 

Division including, but not limited to, providing complete and accurate testimony at any hearing in 

12 
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his matkr and cooperating with the state of Arizom in any 

nattms arising born the activities described in tfiis Order. 
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elated- investigation or my other 

16. X3FONDFNT c o w m  t o  h e  entry o€ this Order wd agrees lo  be W y  bound by 

b t m s  and co~ditiona. If RESPONDEST brtachcs any provision of tbis Order, the Commission 

nay vacate this Order and restore this case to its activc docket. 

ROGER L-4"T 'E  

m&[/ 
NOTARY PUBLIC 

Viy Cbmmission Expircs: 

/ - - F - O s - -  
J:~~OBCE\CASES\~8.pj~tEAD~G~Cooscnt hcette.doc 
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When Recorded Return 
To: 

Judgment Debtor(s) Drivers License No. 

Janet Napolitano 
Attorney General 
Agency Counsel Division/ 
Bankruptcy & Collection 
Enforcement Section 
1275 West Washington 
Phoenix, Arizona 85007 

NfA 

Maricopa County Recorder 
111 S. Third Ave. 
Phoenix, AZ 85003 

Judgment Balance: 

Roger Lancette 

6857 E. Montreal P1. 

Scottsdale, AZ 85254 

$1,332,000.00 

Janet Napolitano 
Attorney General 
David J. Dir 003606 
Assistant Attorney General 
1275 West Washington 
Phoenix, Arizona 85007-1298 
(602) 542-1719 

NIA 

County Recorder 
Information Statement 

Pursuant to A.R.S. §33-967(A) 

BCE02-0336 
320360.doc 



4 



To all 

0000, IN THE 

,R 

; issued by 

. .,. 
Roger Lancette 

Wa\\ac 2 Butterworth 



1 

) 
) DECISION NO. w L  



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16‘  

17 

18 

19 

I 

9ocket No. 5-03444k-01-0000 

I Arizona 85308, was never regstered with the Conxnksion as a securities salesman. 

RESPONDENT is, and was at all times pertinent hereto, licensed by the k z o n a  Department of 

Insurance as an insurance salesman. 

A. 

2. 

Sales and Marketing Network for “Alternative” Investments. 

From around October 1998, Respondent Mark Alan Melkowski (‘Tulelkowski”) 

recruited several licensed insurance agents, including RESPONDENT, to contract as sales agents for 

Eagle Communications, Inc. (“Eagle”) and to sell “alternative” investments to their clients. The 

20 

21 

22 

23 

?4 

25 

26 

Respondent Gary Lyle Christian, individually and doing business as Cornerstone Senior 

Planning (“RESPONDENT”), elects to permanently waivc ully right to a hearilis and appeal under 

Articles 11 and 12 of the Securities Act of Arizona, A.R.S. 9 44-1801 et seq. (‘‘Securities Act’,) 

with respect to this Order To Cease And Desist, Order of Restitution, and Order for Administrative 

Penalties (“Order”). The aforesaid RESPONDENT admits the jurisdiction of the Arizona 

Corporation Commission (“Com.rnission”); admits only for purposes of this proceeding and any 

other administrative proceedings before the Commission or any other agency of the state of 

Arizona, the Findings of Fact and Conclusions of Law contained in this Order; and consents to the 

entry of this Order by the Commission. 

I. 

FINDINGS OF FACT 

1. RESPONDENT, whose last known address is 7015 West Firebird Drive, Glendale, 

alternative investments included membership interests in Respondent Hotel Connect LLC‘s (“Hotel 

Connect”) and World Cash Providers, LLC (“World Cash”) business opportunities. Mekowski and 

Eagle acted as managing sales agent for Hotel Connect and World Cash, assisting these companies 

by providing RESPONDENT with necessary investor papenvork, training, processing investor 

documents and paying RESPONDENT commissiorls based upon the amount of money invested 

through his sales and marketing efforts. RESPONDENT received commissions up to 20% of the 

amount of funds he raised from the sale of these alternative investments. 

3 
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3. Hotel Connect and World Cash provided joint sales confe. mces and training sessions 

or agents on how to sei; the LLC membership interests and fie World Cash business opportunities 

rograms. 

4. In or about October 1999, top sales producers, including RESPONDENT, were 

ewarded for high volume sales with a “getaway” trip and seminar held in New Orleans. Several 

raining sessions and seminars were held in Fresno, California through late 1999. 

5. On February 8, 2000, the California Department of CoTorations (“DOC”) found 

hat the World Cash business opportunities were securities sold in violation of California law, and 

rdered World Cash and some of its principals, managers and marketers to stop selling these 

1 usiness. opportunities in Cali fomi a. 

6.  In or around February 2000, zfter the California DOC ordered World Cash to desist 

md refrain from further sales of business opportunities in California, RESPONDENT stopped selling 

3iotel Connect and World Cash products and started selling business opportunities for Mobile Cash 

Systems, LLC (“Mobile Cash”). 

7. In or around March 2000, RESPONDENT attended a sales seminar held in Las 

Vegas, Nevada, to promote the sale of the Mobile Cash business opportunities, marketed by the same 

Trincipals who offered the Hotel Connect and World Cash products. 

8. RESPONDENT solicited some of his investors through cold-calls and at seminars 

advertised to the general public, followed by visits to the investors’ homes. 

Description of the Hotel Connect Offerings. 

From in or around April 1999 through October 1999, RESPONDENT offered and 

sold w i k n  and f7om PLI-izona membership interests in Hotel Connect #600-900 LLC’s to 

approximately 13 investors, who invested approximately $520,000. Investors were told that their 

fbnds would be used to operate a hotel long distance and operator service for the purpose of 

generating a profit for investors. 

B. 

9. 

3 
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fGr a projected annualized average 17.6% return for the first five years. Investors were told by 

salesmen and in sales brochures that the investment provided the investor ‘thigh returns with rninirnd 

risk, good collateralization, and liquidity in case of emergency throughout his or her ownership,77 and 

that they could expect annual yields on their investments of 14% during year one, and up to 20% 

annual yields during year five. 

11. While Hotel Connect’s subscription documents provide specifically that the 

’ Docket No. S-03444A-Ol-OOQG 

investments “will be sold only to accredited investors,” in fact the investments were in many cases 

sold to investors who did not meet the definition of an accredited investor as that term is defined 

under federal law and adopted under the Securities Act. 

RESPONDENT did not hlIy disclose the risks of the investments in Hotel 

10. The minimum investment for one membership interest in Hotel Connect was $10,000, 

Description of the “Business Opportunities” Offerings. 

RESPONDENT also offered and sold investments called “business opport~nities,’~ 

f the sale of eqiiiFment together with service agreements. Investors were to receive 

monthly payments resulting from a share of the profits generated from the operation of their 

equipment. hv ,  ;tors exercised no managerial or entrepreneurial duties in connection with this 
I 

12. 

Connect. 

13. 

promised. 

C .  

14. 

consisting 

Investors in Hotel Connect interests have not received their first annual return, as 

investment, and never even saw the equipment. The profits of the investors were dependent upon the 

services provided by the service compames. 

15. From around September 1999 through January 2000, RESPONDENT sold World 

Cash cash ticket machines (“CTMs”), with services provided by World Cash Providers, Inc., based in 

Fresno, California, to 22 investors, who invested approximately $1,109,700. Some of the principals 

of these issuers. collectively referred to hereafter as “World Cash,” were also involved in the 

management , a d  marketing of the Hotel Connect membership interests. 

4 
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c‘re~enue’’ payments, as promised, approximately 90 days after their investments, beginning in 

April 2000, even though not a single WTM machine was p!aced in operation. Around March 

2001, the “revenue” payments to investors stopped. 

19. In connection with the offer or sale of securities within or from Arizona, 

RESPONDENT directly or indirectly made untrue statements of material fact or omitted to state 

material facts which were necessary in order tc make the statements made not misleading in light of 

the circumstances under which they were made. RESPONDENT’S conduct includes, but is not 

limited to, the following: 

a) Misrepresenting the safety of these investments and failing to disclose specific 

’ Docket No. S-03444A-0 1 -0OdO 

21 

22 

23 

24 

25 

26 

16. From around January 2000 through June 2000, RESPONDENT offered and sold 

Mobile Cash business opportunities investments--substantially similar to the CTM business 

opportunities, to 20 investors, who invested approximately $9dO,OOO. These sales involved wireless 

terminal machmes (“WTMs”) together with service agreements. The WTMs were handheld wireIess 

cash ticket machines. Mobile Cash was based in Las Vegas, Nevada. The services were to be 

provided by two companies based in Mesa, Arizona, World WireIess Systems, Inc. (“Wireless”) and 

World Electronic Payment Solutions (‘‘WEPS’’)- Principals of Mobile Cash, Wireless and WEPS 

also managed or marketed Worid Cash business opportunities and Hotel Connect membershp 

interests. 

17. Investors in the World Cash CTM business opportunities stopped getting their 

monthly “revenue” payments in or before June 2000. 

I 

, 
1 18. lnvestors in the Mobile Cash WTM business opportunities received monthly 

risks. 

b) Failing to disclose material financial or background information about the 

issuers or their principals. 

c) Failing to disclose to Hotel Connect investors that there would be inter- 

company transfers of funds between Hotel Connect and World Cash or other companies. 
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d) Misrepresenting to CTM investors that their equipment would be delivered 

Ln fact, some investors never had within 30 or 60 days of their completed contract. 

equipment placed in service for them. 

e) Failing to disclose that many of the CTMs that were purchased were never 

delivered or placed in service. 

f )  Misrepresenting that CTM investors were to receive monthly distributions fiom the 

revenue generated fron the operation of their CTMs. In fact, monthly distributions were paid 

to many investors for CTMs that were never placed in service for them. 

g) Misrepresenting that WT.M investors were to receive monthly distributions &om 

*e revenue generated from the operation of their WTMs. In fact, kom April through January 

2000, Wireless distributed monthly payments to investors although no equipment was placed 

in service for any investors. , 

h) Failing to disclose to WTM investors that no WTMs had been placed in service. 

i) Failing to disclose that Wireless and WEPS, the service and processing companies 

that were supposed to manage the WTMs to generate revenue for the distributions to 

investors, had not even begun service operations, 

j) Failing to disclose backgound information regarding the principals of the limited 

liability interests and the business opport17qities, including but not limited to the following: 

(1) That on February 8, 2000, the California DOC issued orders finding that the 

business ogportunities or investment contracts involving CTMs were 

securities and ordering World Cash, its presidents, and two Directors of 

WEPS, Pad Michael (“Mike”) Goodman and John P. Steele, to desist and 

refrain froni the unlawful sale of these securities in California. 

* 

(2) That on February 10, 2000, the California DOC filed a lawsuit in 

Sacramento County Superior Court against several entities and individuals 

including three directors of WEPS, Claude D. Smith, Billy Ray Smith and 

b 3 . a . a  
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8 CONCLUSIONS OF LAW 

9 

10 

11 

12 

13 

14 

15 

16 t neither registered as dealers or salesmen nor exempt from registration. 

17 i . 5. 

1. The Commission has jurisdiction over this matter pursuant to Article XV of the 

Arizona .Constitution and the Securities Act. 

2. RESPONDENT offered or sold securities within or from Arizona, within the 

meaning of A.R.S. $9 44-1801(15), 44-1801(21), and 44-1801(26). 

3. RESPONDENT violated A.R.S. 3 44-1541 by offerillg cr selling securities that were 

neither registered nor exempt from registration. 

4. RESPONDENT violated A.R.S. 4 34-1842 by offering or selling securities while 

RESPONDENT violated A.R.S. 5 44-1991(A)(2) by making untrue statements or 

1 Brian T. Griggs, alleging the illegal and Fraudulent offer and sale of an 

6. RESPONDENT’S conduct is grounds for a cease and desist order pursuant to A.R.S. 

2 

3 

4 

5 

44-2032. 

8. RESPONDENT’S conduct is groucds for administrative penalties under A.R.S. 3 44- 

6 

7 

estimated $20 million of securities in the Form of short-term promissory 

notes to hundreds of investors, many of thern elderly. The funds were 

alleged to be used for investments in commercial automated teller 

machines, cash ticket machines, and discount telephone service systems in 

economy motel rooms. 

11. 

nisleading omissions of material facts. 

3 44-2032. 

7. RESPONDENT’S conduct is grounds for an order of restitution pursuant to A.R.S. 

2036. 

. . .  
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ESPONDENT’s consent to the entry of this Order, the Commission finds that the following relitf is 

ippropriate, in the public interest, and necessary for the protection of investors: 

IT IS ORDERED, pursuant to A.R.? 4 44-2032, that RESPONDENT, his agents, 

:mployees, successors and assigns, permanently cease and desist from violating the Securities Act. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 44-2032, that RESPONDENT shall, 

ointly and severally with Hotel Connect, pay restitution to Hotel Connect investors shown on the 

records of the Commission, pursuant to A.A.C. Rule R14-4-308, in the amount of $520,000, pIus 

interest at the rate of 10% per annum from the date of each investment, until paid in full. Payment 

shall be made by cashier’s check or money order payable to the “State of Arizona” to be placed in 

1IX. 

ORDER 

an interest-bearing account maintained and controlled by the Arizona Attorney General. The 

Arizona Attorney General shall disburse the funds on a pro rata basis to investors. Any funds that 

the Attorney General is unable to disburse shall revert to the state of Arizona. 

THEEFORE, on the basis of the Findings of Fact, Conclusions of Law, and 

IT IS FUR.THER ORDERED, pursuant to A.R.S. S 44-2032, that RESPONDENT’ shall, 

jointly and severally with other Respondents who are subject to Decision No. 53680 of the 

Cornmihion, pay restitution to CTM investors shown on the records of the Commission, pursuant 

to A.A.C. Rule R14-4-308, in the amount of $1,109,700, plus interest at the rate of 10% per annum 

from the date of each investment until paid in full. Payment shall be made by cashier‘s check or 

money order payable to the “State of Arizona” to be placed in an interest-bearing account 

maintained and controlled by the Arizona Attorney General. The Arizona Attorney General shall 

disburse the h n d s  on a pro rata basis to investors. Any finds that the Attorney General is unable to 

disburse shall revert to the state of Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 43-2032, that RESPONDENT shall, 

jointly and severally with other Respondents who are subject to Decision No. 63680 of the 

bLfao&iL 
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omission, pay restitution to WTM investors shown on tlie records of the Commission, pursuant 

I A.AL.. Xule R14-4-308, in the amount of $940,000, plas interest at the rate of 10% per annum 

xn the date of each investment, until paid in full. Payment shall be made by cashier’s check or 

oney order payable to the “State of Arizona” to be placed in an interest-bearing account 

.aintained and controlled by the Arizona Attorney General. The Arizona Attorney General shall 

isburse the f-ads on a pro rata basis to investors. Any funds that the Attorney General is unable to 

isburse shall revert to the state of Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 3 44-2036, that RESPONDENT shall pay 

ninistrative penalties in the amount of $25,000. Payment shall be made in full by cashier’s check 

, .  

. .  

. .  

. .  

. .  

. .  

. .  

* . .  

. . .  

(i 
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‘his document is available in alternative formats by contacting Shelly M. Hood, ADA Coordinator, 
oice phone number 602-542-393 1, E-mail shood@.cc.state.az.us. 

money order on the date of this Order, payable to the “State of Arizona.” A n y  amount 

standing shall accrue interest at the rate of 10% per aw.’.:~ from the date of !hi: Order until paid 

full. 

IT IS FURTHER ORDEREC that this Order shall become effective immediately. All 

1 

;titution and penalties payments are due upon entry of this Order. 

I 

BY ORDER OF THE ARIZONA CORPORATION COMMISSION 

IN WITNESS WHEREOF, I, BRIAN C. McNEIL, 
Executive Secretary of the Arizona Corporation 
Commission, have hereunto set my hand and caused the 
official seal of the Commission to be affixed at the Capitol, 

this . pt day of 

1 IS SEWT 

’T J 
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13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Findings of Fact and Conclusions of Law contained in this Order. 

6. By consenting to the entry of this Order, RESPONDENT agrees not to take any 

action or to make, or permit to be made, any public statement denying, directly or indirectly, any 

Finding of Fact or Conclusion of Law in this Order or creating the impression that this Order is 

without factual basis. RESPONDENT wili undertake steps necessary to assure that all of his agents 

and employees understand and comply with this agreement. Nothing ill this provision afrccts 

extraordinary relief resulting from the entry of this Order.- I 
3. RESPONDENT acknowledges and agrees that this Oraer is entered into freely and 

voluntarily and that no promise was made or coercion used to induce such zntry. 

4. RESPONDENT acknowledges that he has been represented by counsel in this 

matter, he has reviewed this Order and understands all terms it contains. 

5 .  RESPONDENT admits only for purposes of this proceeding and m y  other 

administrative proceeding before the Commission or any other ayency of tf.: state of Arizcna the 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

CONSENT TO ENTRY OF ORDEl. 

I. Respondent Gary Lyle Chnstian, individuall!? and doing business as Cornerstone 

Senior Planning (“RESPONDENT”), admits the jurisdiction of the Commission over the subject 

matter of this proceeding. RESPONDENT acknowledges that he has been kl ly  advised of his 

rights to a hearing to present evidence and call witnesses and RESPONDENT knowingly and 

voluntarily waives any and all rights to a hearing before the-Commission and all other rights 

otherwise available under Article 11 of the Securities Act and Title 14 of the Arizona 

Administrative Code. RESPONDENT acknowledges that this Order To Cease And Desist, Order 

for Restitution, Order for Administrative Penalties and Consent to Same (“Order”) constitutes a 

valid final order of the Commission. 

2. RESPONDENT knowingly and voluntarily waives any right he may have under 

11 

I 
12 I Article 12 of the Securities Act to judicial review by any court by way of suit, apeal ,  or 
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ESP0NDE:J’I’’s testimonial obligations or right to take legal positions in litigation in which an 

iininistrative agency of the state of Anzona is not a party. 

7. While this Order settles this administrative matter between RESPONDENT and the 

:ommission, RESPONDENT understands that this Order does not preclude the Commission fiom 

istituting other administrative proceedings based on violations that are not addressed by this Order. 

RESPONDENT understands that this Order does not preclude the Commission from 

zfemng this matter to any governmental agency for ’administrative, civil, or criminal proceedings 

iat may be related to the matters addressed by this Order. 

8. 

’ 9. RESPONDENT understands that this Order does not preclude any other agency or 

lfficer of the state of Arizona or its subdivisions from instituting administrative, civil or criminal 

roceedings that may be related to matters addressed by this Order. 

- 10. RESPONDENT agrees that he will not apply for registration as a seclirities dealer or 

desman pursuant to the Securities Act of Arizona, A.R.S. 5 44-1801, et seq., or for licensure as an 

nvestment adviser or investment adviser representative pursuant to the Arizona Investment 

danagement Act, A.R.S. tj 44-3101 et seq., for a period of one year and until all restitution is paid 

iursuant to this Order. 

11. RESPONDENT agrees that he Will not offer or sell, directly 07 indirectly, securities, 

inless &d until he is registered as a securities dealer or salesman pursuant to the Securities Act of 

Arizona, A.R.S. 4 1.4-1801 , et seq., and lie will not provide investment advisory services as defined in 

A.R.S. tj 44-3101(5) and (6), within or kom Arizona, unless and until he is licensed as an investment 

adviser or investment adviser representative pursuant to the Arizona Investment Management Act, 

A.R.S. 4 44-3101 et seq. 

12. RESPONDENT agrees that he will not exercise managerial authority or ownership of 

greater than ten percent (1 0%) of the outstanding equity interest of any company or entity engaged in 

the business of offering or selling, directly or indirectly, securities, or providing investment advisory 

12 
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To all to Wh 

CORPORATION C 

T J 2 0 0 2- 0 o 5 6 2 2 
om t h e s e  Presents  shall Come Greeting: 

I ,  BRIAN C. MCNEIL, EXECUTIVE SECRETARY OF THE ARIZONA CORPORATION 
COMMISSION, DO HEREBY CERTIFY THAT 

The attached is a true, complete and correct copy of the ORDER TO CEASE 

AND DESIST, ORDER OF RESTITUTION, ORDER FOR ADMINISTRATIVE 

PENALTIES AND CONSENT TO SAME, as issued by this Commission on 

November 8,2001 , in DOCKET NO. S-03444A-01-0000, IN THE MATTER 

Hotel Connect LLC’s # I  00-1 100 
Mark Alan Melkowski, Sr. 

Eagle Communications, Inc. 
Ronald Lee Goble 
Gary Lyle Christiarpf 
Hyland A. Stokes‘ 
Roger Lancette 

Wallac Butterworth / 
/ 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY HAND AND 
AFFIXED THE OFFICIAL SEAL OF THE ARIZONA CORPORATION 
COMMISSION, AT THE CAPITOL, IN THE CITY OF PHOENIX, 
THIWI7TH--..DA 
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WILLIAM A. W E L L  
Chairman 
JIM IRVIN 
C o m i s s i  oner 
MARC SPITZER 
Commissioner 

n the matter of: 

4OTEL CONNECT LLC'S # 1 00- 1 100 
1649 West Beechwood Suite 103 
;resno, CA 9371 1 

VlARK ALAN MELKOWSKI, SR. 
!173 East La Vieve Lane 
rempe, &Z 85254 

ZAGLE COMMUNICATIONS, INC. 
U30 N. Civic Center Plaza #204 
3cottsdale,.AZ 85251 

RONALD LEE GOBLE, individually and dba 
S O U m S T  TRUST & FTNANCLAL 
5243 East Gelding Drive 
Scottsdale, AZ 85254 

DOCKETED 

DOCKETED BY - 
) Docket No. S-034MA-0 1-0000 

ORDER T O  CEASE'AND DESIST, 
ORDER OF RESTITUTION, ORDER 

) FOR ADMINISTRATIVE PENALTIES 
) AND CONSENT TO S A M E  

1 

1 bl 

} 

1 
1 

1 
) 

RE: HYLAND A. STOKES and ESTATE 
) PLANNING PROTECTION, INC. 

) DECISIONNO. b46?-03 

GARY LYLE CHRISTIAN, individually and dba 
CORNERSTONE SENIOR PLANNING 
70 15 West Firebird Drive ) 

1 
lendale, AZ 85308 

YLAND A. STOKES, individually and dba ) 
STATE P L A N " G  PROTECTION -l 

East Via Montoya Drive 

NNING and SENIOR ADVISORY 
) 

7 East Montreal Place ) 
ttsdale, Arizona 85254 ) 

) 
LACE BUTTERWORTH, individually and 
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Respondents Hyland A. Stokes (“Stokes”) and Estate Planning Protection, Inc. 

’RESPONDENTS”) elect to permanently waive any right to a hearing and appeal under Articles 

1 and 12 of the Securities Act of Anzona, A.R.S. 3 44-1801 et seq. (“Securities Act”) with respect 

) this Order To Cease And Desist, Order of Restitution, and Order for Administrative Penalties 

‘Order”). The aforesaid RESPONDENTS admit the jurisdiction of  the Arizona Corporation 

‘ o m i s s i o n  (“Commission”); admit only for purposes of this proceeding and any other 

hinistrative proceedings before the Commission or any other agency of the state of Arizona, the 

indings of Fact and Conclusions of Law contained in this Order; and consent to the entry of this 

kder by the Commission. 

I. 

FINDINGS OF FACT 

1. Stokes, whose last known address is 5570 East Via Montoya Drive, Phoenix, Arizona 

85054, and Estate Planning Protection, Jnc., whose last known address is 11811 N. Tatum Blvd., Ste 

303 1, Phoenix, Arizona 85028, were never registered with the Commission as securities salesmen or 

dealers. Stokes is, and was at all times pertinent hereto, licensed by the Arizona Department of 

Insurance as an insurance salesman. 

A. 

2.  

Sales and Marketing Network for “Alternative” Investments. 

In or around October 1998, Respondent Mark Alan Melkowslu (“Melkowslu”) 

recruited several licensed insurance salesmen including the RESPONDENTS to contract as sales 

agents for Hotel Connect #100-2000 LLC (“Hotel Connect”) and World Cash Providers, LLC 

(“World Cash”) to seII “alternative” investments to their clients. Melkowski acted as a managing 

sales agent for Hotel Connect and World Cash, assisting these companies by providing the sales 

agents with necessary investor papework, training the salesmen, processing investor documents, and 

paying commissions based upon the amount of money invested througb their sales and marketing 

efforts. RESPONDENTS received commissions up to 20% of the funds they raised from investors 

from the sale of these “alternative” investments. 

- 3 
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3. Hotel Connect and World Cash provided joint sales conferences and training sessions 

or agents on how to sell the LLC rnernbe7sh:i.j interests and the World Cash business opportunities 

irograms. 

4. In late 1998 or early 1999, top sales producers, including RESPONDENTS, were 

ewarded for high volume sales with a "getaway" trip and seminar held in New Orleans. Several 

raining sessions and seminars were held in Fresno, California through late 1999. 

5 .  On February 8, 2000, the California Department of Corporations ("DOC") found 

hat the CTM business opportunities were securities sold in violation of California law, and 

xdered World Cash and some of its principals, managers and marketers to stop selling these 

iusiness'opportunities in California. 

6. In or around February 2000, after the California DOC ordered World Cash to desist 

md refrain from further sales of business opportunities in California, RESPONDENTS stopped 

selling Hotel Connect and World Cash products. 

7. In or around March 2000, RESPONDENTS attended a sales seminar held in Las 

Vegas, Nevada, to promote the sale of Mobile Cash Systems, LLC ("Mobile Cash") business 

opportunities, a new prograni marketed by the same principals who offered the Hotel Connect and 

the World Cash products. 

8. RESPONDENTS solicited some of their investors through cold-calls and at 

seminars advertised to the general public, followed by visits to the investors' homes. 

B. 

9. 

Description of the Hotel Connect Offerings. 

From in or around October 1998 until February 2000, RESPONDENTS offered and 

sold within and kern Arizona membershp interests in Hotel Connect #loo-1100 LLCs to 

approximately 24 investors, who invested approximately $1,120,000. Investors were told that their 

funds would be used to operate a hotel long distance and operator service for the purpose of 

generating a profit for investors. 

3 
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15. From around January 1999 through January 2000, RESPONDEN I’S sold World Cash 

Providers, LLC cash ticket machines (“CTMs”), with services provided by WorId Cash Providers, 

Inc., based in Fresno, California, to 6 investors, wf inv-yted approximately $164,500. Some of tl?e 

’principals of these issuers, collectively referred to h e r p a f i ~ ~  as “World Cash,” were also involved in 

the management and marketing of the Hotel Connect men,lcrship interests. 

Docket No. S-03444A-01-0000 

. 10. The minimum investment for one membershp interest in Hotel Connect was $lO,OuO, 

for a p i z c t e d  annualized average 17.6% return for the l i n t  five years. Investors were told by 

salesmen and in sales brochures that the investment provided me investor “high returns with minimai 

risk, good coIlateralization, and liquidity in case of emergency throughout his or her owner~hip,~’ and 

that they could expect annual yields on their investments of 14% during yt. ~ one, and up to 20% 

annual yields during year five. 

4 
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* 16. From around January 2bOO througb June 2000, RESPONDENTS offered and sold 

Mobile Cash business opportunities investments-substanti ally similar to the CTM business 

Dpportunities, to 5 investors, who invested approximately S300,OOO. These sales involved wireless 

terminal machines (“WTMs”) together with service agreements. The WTMs were handheld wireless 

cash ticket machine.. . Mobile Cash was based in Las Vegas, Nevada. The services were to be 

provided by two companies based in Mesa, Arizona, World Wireless Systems, h c .  (“Wireless”) and 

World Electronic Payment Solutions (“WEPS”). Principals of Mobile Cash, Wireless andor WEPS 

also managed or marketed World Cash business opportunities and Hotel Connect membership 

interests. 

1’7. Investors in the World Cash CTM business opportunities stopped getting their 

monthly ‘Lrevenue” payments in or before June 2000. 

18. Investors in the Mobile Cash WTM business opportunities received monthly 

“revenue” payments, as promised, approximately 90 days after their investments, beginning in 

April 2000, even though not a single WTM machine was placed in operation. Around March 

2001, the Lcrevenue” payments to investors stopped. 

19. In connection with the offer or sale of securities within or from Arizona, 

RESPONDENTS directly or indirectly made untrue statements of material fact or omitted to state 

material facts which were necessaq in order to make the statements made not misleading in light of 

the circumstances under which they were made. RESPONDENTS’ conduct relating to the offer and 

sale of these securities includes, but is not limited to, the following: 

a) Misrepresenting the safety of these investments and failing to disclwe specific 

risks. 

b) Failing to disclosc rnater;nl financial or background information about the 

issuer:: ‘-r their principals. 

c\ Failing to disclose to Hotel Connect investors that there would be inter- 

company transfers of funds between Hotel Connect and World Cash or other companies. 

5 
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d) Misrepresenting to CTM investors that their equipxent would be delivered 

within 30 or 60 days of their completed contract. 

equipment placed in service for them. 

In fact, some investors never had 

e) Failing to disclose that many of the CTMs that were purchased were never 

delivered or placed in service. 

f )  Wsrepresenting that CTM investors were to receive monthly distributions from the 

revenue generated from the operation of their CTMs. In fact, monthly distributions were paid 

to many investors for CTMs that were never placed in service for them. 

g) Misrepresenting that WTM investors were to receive monthly distributions from 

the revenue generated fiom the operation of their WTMs. In fact, from April through January 

2000, Wireless distributed monthly payments to investors although no equipment was placed 

in service for any investors. 

h) Failing to disclose to WTM investors that no WTMs had been placed in service. 

i) Failing to disclose that Wireless and WEPS, the service and processing companies 

that were supposed to manage the WTMs to generate revenue for the distributions to 

investors, had not even begun service operations. 

j) Failing to disclose background information regarding the principals of the limited 

liability interests and the business opportunities, including but not limited to the following: 

(1) That on February 8, 2000, the California DOC issued orders finding that the 

business opportunities or investment contracts involving CTMs were 

securities and ordering World Cash, its presidents, and two Directors of 

WEPS, Paul Michael (“Mike”) Goodman and John P. Steele, to desist and 

refrain fiom the unlawfil sale of these securities in California. 

(2) That on February io,  2000, the California DOC filed a lawsuit in 

Sacramento County Superior Court against several entities and individuals 

including three directors of WEPS, Claude D. Smith, Billy Ray Smith and 

69203 
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1 

2 

3 

Brian T. Gnggs, alleging the illegal and fraudulent offer and sale of an 

estimated $20 million of securities in the form of short-term promissory 

notes to hundreds of investors, many of them elderly. The funds were 

4 

5 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

alleged to be used for investments in commercial automated teller 

machines, cash ticket machines, and discount telephone service systems in 

economy motel rooms. 

were neither registered nor exempt from registration. 

4. RESPONDENTS violated A.R.S. 5 44-1842 by offering or selling securities while 

neither registered as dealers or salesmen nor exempt from registration. 

5. RESPONDENTS violated A.R.S. 5 44- 199 1 (A)(2) by offering or selling securities 

within or from Arizona by making untrue statements or misleading omissions of material facts. 

6. RESPONDENTS' conduct is grounds for a cease and desist order pursuant to A.R.S 

5 44-2032. 

7. RESPONDENTS' conduct is grounds for an order of restitution pursuant to A.R.S. 

44-2032. 

8. RESPONDENTS' conduct is grounds for administrative penalties under A.R.S. { 

44-2036. 

. . .  

If. 

CONCLUSIONS OF LAW 

1. The Commission has jurisdiction over this matter pursuant to Article XV of the . ..... 
- .. ." 

10 

11 

12 

13 

Arizona Constitution and the Securities Act. 

2. RESPONDENTS offered or sold securities within or from h z o n a ,  within the 

meaning of A.R.S. $ 4  44-1801(15), 44-1801(21), and 44-1801(26). 

3. RESPONDENTS violated A.R.S. 3 44-1841 by offering or selling securities that 

7 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

i6  

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Docket No. S-03444A-0 1-0000 

111. 

ORDER 

THEREFORE, on the basis of the Findings of Fact, Conclusions of Law, and 

ESPONDENTS' consent to the entry of h s  Order, the Commission finds that the following relief 

s appropriate, in the public interest, and necessary for the protection of investors: 

IT IS ORDERED, pursuant to A.R.S. $ 44-2032, that RESPONDENT'S, their agents, 

:mployees, successors and assigns, permanently cease and desist &om violating the Securities Act. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 5 44-2032, that RESPONDENTS shall, 

ointly and severally with Hotel Connect, pay restitution to Hotel Connect investors shown on the 

.ecords of the Commission, pursuant to A.A.C. Rule R14-4-308, in the amount of $1,120,000, plus 

nterest at the rate of 10% per annum from the date of each investment, until paid in full. If 

Ldditional Hotel Connect investors are later discovered, RESPONDENTS shall pay claims of those 

nvestors under the terms of this Order. Payment shall be made by cashier's check or money order 

iayable to the "State of Arizona" to be placed in an interest-bearing account maintained and 

:ontrolled by the Arizona Attorney General. The Anzona Attorney General shall disburse the 

h d s  on a pro rata basis to investors. Any h n d s  that the Attorney General is unable to disburse 

;hall revert to the state of Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 5 44-2032, that RESPONDENTS shall, 

jointly and severally with other Respondents who are subject to Decision No-of the 

Commission, pay restitution to CTM investors shown on the records of the Commission, pursuant 

to A.A.C. Rule R14-4-305, in the amount of $164,500, plus interest at the rate of 10% per annum 

from the date of each investment until paid in full. If additional CTM investors are later 

discovered, RESPONDENTS shall pay claims of those investors under the terms of this Order. 

\ 

Payment shall be made by cashier's check or money order payable to the "State of Arizona" to be 

placed in an interest-bearing account maintained and controlled by the f i z o r i ~  Attorney General. 



... _ _  
,..::”. :b ... .... . . . . . ., .__..”_. . %.- 

. .:. 

The Arizona Attorney General shall disburse the funds on a pro rata basis to investors. Any funds 

that the Attorney General is unable to disburse shall revert to the state of Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 44-2032, that RESPONDENTS shall, 

jointly and severally with other Respondents who are subject to Decision No. 63680 of the 
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Commission, pay restitution to WTM investors shown on the records of the Commission, pursuant 

to A.A.C. Rule R14-4-308, in the amount of $300,000, plus interest at the rate of 10% per annum 

fiom the date of each investment, until paid in full. If additional WTM investors are later 

discovered, RESPONDENTS shall pay claims of those investors under the terms of this Order. 

Payment shall be made by cashier’s check or money order payable to the “State of Arizona” to be 

placed in an interest-bearing account maintained and controlled by the Arizona Attorney General. 

The Arizona Attorney General shall disburse the h d s  on a pro rata basis to investors. Any funds 

that the Attorney General is unable to disburse shall revert to the state of Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 4 44-2036, that RESPONDENTS, jointl) 

and severally, shall pay administrative penalties in the amount of $25,000. Payment shall be made 

. . .  

. . .  

. . .  

. . .  

. . .  
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1 fi l l  by cashierls check or money order on the date of t lxs Order, payable to the “State of 

Lnzona.” A n y  amount outstanding shall accrue interest at the rate of 10% per annum from the date 

I f  this Order until paid in full. 

IT IS FURTHER ORDERED that this Order shall become effective immediately. All 

estitution and penalties payments are due upon entry of this Order. 

BY ORDER OF THE ARIZONA CORPORATION COMMISSION 

C” COMMISSIONER coMMIssIoNER 

L/ IN WTNESS WHEREOF, I, BRIAN C. McNEIL, 
Executive Secretary of the Arizona Corporation 
Commission, have hereunto set my hand and caused the 
official seal of the Commission to be affixed at the Capitol, 

e City of Phoenix, this Fm day of 
/ /mJ- ,2001. 

/ 

DISSENT 

This document is available in alternative formats by contacting Shelly M. Hood, ADA Coordinator, 
voice phone number 602-542-3931, E-mail shood@,cc.statc.az.us. 

PTJ 
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CONSENT TO ENTRY OF ORDER 

1. RESPONDENTS HYLAN9 A. STOKES and ESTATE PLANNING 

’ROTECTION INC. (“RESPONDENTS”) admit the jurisdiction of the Commission over the 

iubject matter of this proceeding. RESPONDENTS acknowledge that they have been fully advised 

If their rights to a hearing to present evidence and call witnesses and RESPONDENTS knowingly 

md voluntady waive any and all rights to a hearing before the Commission and a11 other rights 

itherwise available under Article 11 of the Securities Act and Title 14 of the Arizona 

kdministrative Code. RESPONDENTS acknowledge that this Order To Cease And Desist, Order 

:or Restitution, Order for Administrative Penalties and Consent to Same (“9rder”) constitutes a 

Yralid final order of the Commission. 

2. RESPONDENTS knowingly and voluntarily waive any right they may have under 

4rticle 12 of the Securities Act to judicial review by any court by way of suit, appeal, or 

:xtraordinary relief resulting from the entry of this Order. 

3. RESPONDENTS acknowledge and agree that this Order is entered into freely and 

voluntarily and that no promise was made or coercion used to induce such entry. 

4. RESPONDENTS acknowledge that they have been represented by counsel in this 

matter, they have reviewed this Order and understand all terms it contains. 

5 .  RESPONDENTS admit only for purposes of this proceeding and any other 

administrative proceeding before the Commission or any other agency of the state of Arizona the 

Findings of Fact and Conclusions of Law contained in this Order. 

6.  By consenting to the entry of this Order, RESPONDENTS agrees not to take any 

action or to make, or permit to be made, any public statement denying, directly or indirectly, any 

Finding of Fact or Conclusion of Law in this Order or creating the impression that this Order is 

without factual basis. RESPONDENTS will undertake steps necessary to assure that all of their 

agents and employees understand and comply with t h s  agreement. Nothing in this provision affects 

11 
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XSPONDENTS' testimonial obligations or right to take legal positions in litigation in whiLh an 

dministrative agency of the state of Anzona is not a part). 

7. Whde t h s  Order settles this administrative iiiatter between RESPONDENTS and the 

:ommission, RESPONDENTS understand that this Order does not preclude the Commission from 

nstituting other administrative proceedings based on violations that are nc. iddressed by this Order. 

RESPONDENTS understand that this Order does not preclude the Commission from 

efemng this matter to any go~,.emmental agency for administrative, civil, or criminal proceedings 

hat may be related to the matters addressed by this Order. 

8. 

9. RESPONDENTS understand that this Order does not preclude any other agency or 

Ifficer of the state of Arizona or its suXivisions from instituting administraUve, civil or criminal 

xoceedings that may be related to matters addressed by this Order. 

10. RESPONDENTS agree that they will not apply to the state of Arizona for 

.egistration as a securities dealer or salesman or for licensure as an investment adviser or 

nvestment adviser representative for a period of one year and until all restitution is paid pursuant to 

:his Order. 

11. RESPONDENTS agree that they will not offer or sell, directly or indirectly, 

securities, unless and until registered as a securities dealer or salesman pursuant to the Securities Act 

of Arizona, A.R.S. 4 44-1801, et seq., and they will not provide investment advisory services as 

defined in A.R.S. 9 44-3101('5) and (61, w i t h  or from Arizona, unless and until licensed as an 

investment adviser or investment adviser representative pursuant to the Anzona Investment 

Management Act, A.R.S. $ 44-3 101 et seq. 

12. RESPONDENTS agree that they will not exercise managerial authority or ownership 

of greater than ten percent (1 0%) of the outstanding equity inkrest of any company or entity ezgaged 

in the business of offering or selling, directly r .ipd+ectly, securities, or providinb inveswmt 

advisory services as defined in A.R.S. 9; 44-3101!$\ and (G), within or from Arizona, for a period of 

one year and until all restitution is paid pursuant to this C,cler. 

12 
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I, BRIAN C. MCNEIL, EXECUTIVE SECRETARY OF THE ARIZONA CORPORATION 
COMMISSION, DO HEREBY CERTIFY THAT 

The attached are true, complete and correct copies of the ORDER TO 

CEASE AND DESIST, ORDER OF RESTRITUTION, ORDER FOR 

ADMINISTRATIVE PENALTIES, ORDER OF REVOCATION AND 

CONSENT TO SAME, as issued by this Commission on October 30,2001, 

in DOCKET NO. S-03444A-01-0000, IN THE MATTER OF. 

Hotel Connect LLC's # I  00-1 100 
Mark Alan Melkowski, Sr. 

Eagle Communications, Inc 
Ronald Lee Gable/ 
Gary Lyle Christian 
Hyland A. Stokes 
Roger Lancette 

ce Butterworth 

I HAVE HEREUNTO SET MY HAND AND 
rT,r\h,  

E X E C U T ~ ~  
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ALAN MELKOWSKI, SR. 
173 East La Vieve Lane 
empe, A2 55254 

AGLE COMTVTUNICATIONS, INC. 
430 N. Civic Center Plaza #204 
cottsdale, A2 5525 1 

ONALD LEE GOBLE, individually and dba 
OUTHWEST TRUST & FI"C1A-L 

. I  

A. G~UNDELL 

Commissioner 

the matter of: 
6 

OTEL CONNECT LLC'S 8100-1 100 

resno, CA 937 1 1 
8 

) Docket No. S-03444A-02-0000 

ORDER TO CEASE A I D  DESIST, 
ORDER OF RESTITUTION, ORDER 

) FOR ADi\/IINISTlUTIVE PENALTIES, 
) ORDER OF REVOCATION AND 

1 

CONSENT TO SAME 
) 
) RE: WALLACE BUTTERWORTH, 
) individually and dba BUTTERtVORTH 
) ADVISORY SERVICES and SENIOR 
) ADVISORY SERVICES 
) 
1 

1 
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ndividually.and dba ) 

st  Via Montoya Dnve 

and SENIOR ADVISORY 
1 

ttsdale, Arizona 85254 ) 
1 

ALLACE BUTTERWORTH, individually and 
a SENIOR ADVISORY SERVICES 
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-Respondent Wallace Butterworth, individually and doing business as Butteworth Advisory 

ervices and SeAor Advisory Services (’-RESPONDENT”). elects to permanentIy waive any  right 

2 a hearing and appeal under Articles 11 and 12 of the Securities Act of Arizona, A.R.S. 9 44-1501 

t seq. (‘‘Securities Act”) with respect to t h s  Order To Cease And Desist, Order of Restitution, 

> d e r  for Administrative Penalties, and Order of Revocation (“Order”). The aforesaid 

SSPOONDENT admits the jurisdiction of the Arizona Corporation Commission bu commission")^ 

dmits only for purposes of this proceeding and any other administrative proceedings before the 

.. ’ 

:omiss ion  or any other asency of the state of ilrizona, the Findings of Fact and Conclusions of  

,aw contained in this Order; and consents to the entry of this Order by the Commission. 

I. 

FINDINGS OF FACT 

1. RESPONDENT, whose last known address is 1411 E. Orangewood Ave. #239, 

Phoexk, Arizona 85020, was registered with the Commission as a securities salesman with Russian 

River Financial Services, hc. ,  an Arizona registered dealer, from on or about December 9, 1999, to 

August 3, 2001. From on or about April 12, 1995, to December. 6, 1999, RESPONDENT was 

associated with Oak Tree Securities, Inc. (“Oak Tree”), an k z o n a  registered dealer. 

A. Sales and Marketing Network for “Alternative” Investments. .. 

2. Be,*nng a r o i d  1998, RESPONDENT and Roger Lancette collaborated together in 

Senior Advisory Services, offering financial planning services and products to seniors and retired 

persons. From around August 1999, RESPONDENT participated with Lancette in the offer and sale 

within and from Arizona of “alternative investments” including membership interests in Hotel 

Connect LLCs #700-900 to clients of Senior Advisory Services. Eagle Communications, Lnc. 

(“Eagle”) paid all commissions for these joint sales of Hotel Connect to Lancette, who shared those 

commissions with RESPONDENT. 

3. RESPONDENT did not seek or obtain authority from his dealer, Oak Tree-to sell the 

Hotel Connect limited liability interests, and RES’PONDEHT failed to report the commissions he 

3 
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;eived from those sales to his dealer. Ln addition’ to his registration as a securities salesman in 
” ii- 

izona, ~SPO$TDENT is also, and was at all times pertinent hereto, licensed by the Anzona 

epartment of hsurance as an insurance salesman. 

4. RESPONDENT solicited some of his investors through cold-calls and at seminars 

vertised to the general public, followed by visits to the investors’ homes. 

5 .  Two of RESPONDENT’S insurance clients, a married couple, sold their annuities 

invest in these “alternative” investments. Upon RESPONDENT’S recommendation, those two 

vestors knowingly sustained penalties or termination charges upon the termination of their annuity 

ntracts, and then, used the funds to purchase the “alternative” investments. 

B. 

6 .  

Description of the Hotel Connect Offerings. 

From in or around July 1999 until February 2000, RESPONDENT offered and sold 

- participated in the sale of membership interests in Hotel Connect #700-900 L,LC’s to four 

ivestors, within and fiom k z o n a .  Investors were told that their b d s  would be used to operate a 

otel long distance and operator service for the purpose of generating a profit for investors. 

7.  The minimum investment for one membership interest in Hotel Connect was $10,000, 

3r a projected annualized average 17.6% return for the first five years. Investors were told by 

alesmen and in sales brochures that the investment provided the investor “high r e m s  with rrkknal 

isk, good collateralization, and liquidity in case of emergency throughout his or her ownership,” and 

hat they could expect annual yields on their investments of 14% during year one, and up to 20% 

w u a l  yields during year five. 

8. RESPONDENT did not fully disclose the risks of the investments in Hotel 

Connect. 

9. Lnvestors in Hotel Connect interests have not received their first annual return, as 

promised. 

. . .  

. .  
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’C. Description of the  “Business Opportunities” Offerings. 

10. SSPONDENT sold “business opportunities” for Mobile Cash Systems, LLC, 

:onsisting of the sale of equipment together with service agreements. Investors were to receive 

nonthly payments resulting from a share of the profits generated from the operation of their 

Zquipment. Investors exercised no managerial or entrepreneurial duties in connection with this 

.nvestment, and never even saw the equipment. The profits of the investors were dependent upon the 

jervices provided by the service companies. 

11. From around January 2000 through June 2000, RESPONDENT offered and sold or 

3dcipated in the sale of Mobile Cash business opportunities investments to approximately 14 

investors. These sales involved wireless terminal machmes (“WTh/fs”) together with service 

agreements. The WTMs were handheld wireless cash ticket machines. Mobile Cash was based in 

L a  Vegas, Nevada. The services were to be provided by two companies based in Mesa, Arizona, 

World Wireless Systems, Jnc. (“Wireless”) and World Electronic Payment Solutions (“WEPS”). 

Principals of Mobile Cash, Wireless and WEPS also managed or marketed Hotel Connect 

membership interests. 

12. Investors in the Mobile Cash WTM business opportunities received monthly 

“revenue” payments, as promised, approximately 90 days after their investme.pts, beginning in 

April 2000, even though not a single WTM machine was placed in operation. Around March 

200 1, the “revenue” payments to investors stopped. 

13. In connection with the offer or sale of securities within or from Arizona, 

RESPONDENT directly or indirectly made untrue statements of material fact or omitted to state 

material facts which were necessary in order to make the statements made not misleading in light of 

the circumstances under which they were made. RESPONDENT’S conduct includes, but is not 

limited to, the following: 

a) Representing that the investments were safe and failing to disclose spec$? risks. 

4 
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b) Failing to disclose financial or background information about the issuers or 
. I  

their principals. 

c) Failing to disclose to Hotel Connect investors that there would be inter- 

company transfers of funds between Hotel Connect and other related companies. 

d) Representing that WThl investors were to receive monthly distributions from the 

revenue generated &om the operation of their WTMs. h fact, from April through January 

2000, Wireless distributed monthly payments to investors although no equipment was placed 

in senice for any investors. 

e) Failing to disclose to WTM investors that no LVTWfs had been placed in service. 

f) Failing to disclose that Wireless and WEPS, the service and processing companies 

that were supposed to manage the WTMs to generate revenue for the distributions to 

investors, had not even begun service operations. 

g) Failing to disclose background information regarding the principals of the 

limited liability interests and the business opportunities, including but not limited to the 

fact that on February 10, 2000, the California DOC filed a lawsuit in Sacramento County 

Superior Court against several entities and individuals including three directors of WEPS, 

Claude D. Smith, Billy Ray Smith and Brian T. Gnggs, alleging the illegal and fraudulent 

okfer and sale of an estimated $20 million of securities in the € o m  of short-term 

promissory notes to hundreds of investors, many of them elderly. The fimds were alleged 

to be used for investments in commercial automated teller machines, cash ticket machines, 

and discount telephone service systems in economy motel rooms. 

h) Failing to disclose that from Aupst 1999 to December 1999, while registered 

under Oak Tree, his participation in the offer and sale of these private securities was not 

authorized by his dealer, and that, contrary to his reports to his dealer, he was receiving 

Compensation for this outside business activity. 

. . .  
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11. 

CONCLUSIONS OF LAW 

1. The Commission has jurisdiction over this matter pursuant to Article XV of the 

2rizona Constitution and the Securities Act. 

2. RESPONDENT offered or sold securities within or from Arizona, within the 

neaning of A.R.S. $ 9  44-1501(15), 44-1801(21), and 44-1501(26). 

3. RESPONDENT violated A.R.S. S 44-1541 by offering or selling securities that were 

neither registered nor exempt from registration. 

4. RESPONDENT violated A.R.S. $ 44-1991 by making untrue statements or 

misleading omissions of material facts. 

5.  RESPONDENT’S conduct is grounds for a cease and desist order pursuant to A.R.S. 

9 44-2032. 

6.  RESPONDENT’S conduct is grounds for an order of restitution pursuant to A.R.S. S 

44-2032. 

7. RESPONDENT’S conduct is grounds for administrative penalties under A.R.S. S 44- 

2036. 

8. RESPONDENT is subject an order of revocation pursuant to -A.R.S. 9 44-1962 

based upon the following conduct: 

a) RESPONDENT violated S S  44-1841 and 44-1991 of the Securities Act 

within the meaning of A.R.S. 

RESPONDENT engaged in dishonest or unethical practices within the 

meaning of A.R.S. S 44-1962(A)(lO) as defined by A.A.C. R14-4- 

130(A)( 17). Specifically, RESPONDENT’S sales of the described securities 

were not recorded on the records of Oak Tree, the dealer with whom he was 

registered at the time of at least two transactions from August to pecernber 

44-1962(A)(2). 

b) 

I 1999. 

6 
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RESPONDENT engaged in dishonest or unethical practices within the 

meaning of A.R.S. Ej 43-1962(A)(lO) by not complying with the rules and 

procedures of his dealer, Oak Tree. Specifically, RESPONDENT engaged 

in outside business activity involving investments without reporting the 

activity to Oak Tree or obtaining the approval of Oak Tree to engage in 

such activity, and RESPONDENT provided Oak Tree with false statements 

concerning his compensation from outside business activity. 

111. 

ORDER 

THEREFORE, on the basis of the Findings of Fact, Conclusions of Law, and 

IESPONDENT's consent to the entry of this Order, the Commission finds that the following relief is 

ippropriate, in the public interest, and necessary for the protection o f  investors: 

IT IS ORDERED, pursuant to A.R.S. fj 44-2032, that RESPONDENT, his agents, 

:mployees, successors and assigns, permanently cease and desist from violating the Securities Act. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 9 44-2032, that RESPONDENT shall, 

ointly and severally with Hotel Connect, pay restitution to Hotel Connect investors shown on the 

records of the Commission in the amount of $260,000, plus interest at the rate pf 10% per annum 

from the-date of each investment, until paid in full. Payment shall be made by cashier's check or 

money order payable to the "State of Arizona" to be placed in an interest-bearing account 

maintained and controlled by the Arizona Attorney General. The Arizona Attorney General shall 

disburse the funds on a pro rata basis to investors. Any h d s  that the Attorney General is unable to 

disburse shall revert to the state of Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 9 44-2032, that Respondents shall, jointly 

and severally with Respondents who are subject to Decision No. 63650 of the Commission, pay 

restitution to WTM investors shown on the records of the Commission in the arnoun] of .c- $505,000, 

plus interest at the, rate of 10% per ann~u-n from the date of each investment, until paid in full. 

7 6 q / g J  Decision No. 
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iymeht shall be made by cashier’s check or money order payable to the “State OF Arizona” to be 

. 1  .. 
aced in an interest-bearing account maintained and controlled by the Anzona Attorney General. 

ne h z o n a  Attorney General shall disburse the funds on a pro rata basis to investors. Any hnds 

.at the Attorney General is unable to disburse shall revert to the state of Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 9 44-2036, that RESPONDENT shall pay 

iministrative penalties in the amount of $25,000. Payment shall be made in full by cashier’s 

neck or money order on the date of this Order, payable to the “State of Arizona.” Any amount 

utstanding shall accrue interest at the rate of 10% per annum from the date of this Order until paid 

1 filll. 

. .  
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e’ 

-IT IS FURTHER ‘ORDERED, pursuant to A.R.S. $ 44-1962, that RESPONDENT’S 
. “ I  

securities salesman registiation is revoked. 

IT IS FURTHER ORDERED that this Order shall become effective immediately. ,411 

,.:. ’5 
7.;. . :L. 
:a:, :.- ,.r.:i .- 
I - .  .-- 

.:. ... .. . .. . . . .. 
., . 

4 stitution and penalties payments are due upon entry of this Order. 
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BY ORDER OF THE ARIZONA CORPORATION COMMISSION 

C” 

(d WITNESS WHEREOF, I, B U N  C. McNEIL, 
Executive Secretary of the Arizona Corporation 
Commission, have hereunto set my hand and caused !he 

)IS SENT 

his document is available in alternative formats by contacting Shelly M. Hood, ADA Coordinator, 
oice phone number 602-542-393 1, E-mail shood@,cc.state.az.us. 
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CONSEST T O  ElUTRY OF ORJIER 

1. Respondent Wallace Buttemorth, individually and doing business as Buttenvofih 

\dvisory Services and Senior Advisory Services (“RESPONDENT”), admits the jurisdiction of the 

:omission over the subject matter of this proceeding. RESPONDENT acknowledges that he has 

Ieen fully advised of  his r i gh ts  to a hearing to present evidence and call witnesses and 

ESPONDENT knowingly and voluntarily waives any and all rights to a hearing before the 

Jomiss ion  and all other rights otherwise available under Article 11 of the Securities Act and TitIe 

14 of the Arizona Administrative Code. RESPONDENT acknowledges that this Order To Cease 

4nd Desist, Order for. Restitution, Order for Administrative Penalties, Order of Revocation and 

:onsent to Same (“Order”) constitutes a valid final order of the Commission. 

2. RESPONDENT knowingly and voluntarily waives any fiat he may have under 

kticle 12 of the Securities Act to judicial review by any court by way of suit, appeal, or 

xtraordinary relief resulting from the entry of this Order. 

3. RESPONDENT acknowledges and agrees that this Order is entered inro freely and 

voluntarily and that no promise was made or coercion used to induce such entry. 

4. WSPONDENT acknowledges that he has been represented by counsel in this 

matter, he  has reviewed this Order and understands all terms it contains. 

5: RESPONDENT admits only for purposes of this proceeding and any other 

administrative-proceedings before the Commission or any other agency of the state of Arizona, the 

Findings of Fact and Conclusions of Law contained in this Order. 

6 .  By consenting to the entry of this Order, RESPONDENT agrees not to take m y  

action or to make, or permit to be made, any public statement denyins, directly or indirectly, my 

Finding of Fact or Conclusion of Law in this Order or creating the impression that this Order is 

without factual basis. RESPONDENT will undertake steps necessary to assure that all of his agents 

and employees understand and comply with this agreement. Nothing in this provision affects 

10 
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ESPONDENT’s testimonial obligations or right to take legal positions in litigation in which an 

Ldmi~strative agency of the state of Anzona is not a party. 
. I  

7. WhiIe t h s  Order settles this administrative matter between RESPONDENT and the 

2omission,  RESPONDENT understands that this Order does not preclude the Commission from 

nstihitins other administrative proceedings based on violations that are not addressed by this Order. 

RESPONDENT understands that this Order does not preclude the Commission from 

-eferring this matter to any governmental agency for administrative, civil. or criminal proceedings 

:hat may be related to the matters addressed by this Order. 

3. 

9. RESPONDENT understands that this Order does not preclude any other agency or 

2fficer of the state of Arizona or its subdivisions from instituting administrative, civil or criminal 

?roceedings that may be related to matters addressed by this Order. 

10. RESPONDENT agrees that he will never apply to the state of Arizona for 

registration as a securities dealer or salesman or for licensure as an investment adviser or 

investment adviser representative. 

11. RESPONDEhT agrees that he \vi11 not offer or sell, directly or indirectly, securities or 

provide invcs tinent advisory services, withi3 or from Arizona. 

12. RESPONDENT agees that he will not exercise any control over any entity or person 

that offefs or sells, directly or indirectly, securities or provides investment advisory services, within 

or from Arizona. 

13. RESPONDENT agrees that until restitution and penalties are paid in fitll, 

RESPONDENT will notify the Director of the Securities Division within 30 days of any change in 

home address or any change in RESPONDENT’S ability to pay amounts due under this Order. 

14. RESPONDENT understands that default shall render him liable to the Commission 

for its costs of collection and interest at the maximum legal rate. 

15. RESPONDENT agees that he will continue to cooperate with the_ Securities 

Division including, but  not limited to, providing complete and accurate testimony at any hearin3 in 

1 1  
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fnarter and coopcrating with the state of Arizona in any related lnvesngation or my other 
. 1  .. 

~atters an'sing from the activities described in t h i s  Order. 

16. RESPONDENT consents to the e n q  of this Order and agrees IO be fully bound by 

s terms and cooditionu. LfxES7OND'MT brmhes any provkon of h i s  Order, the Commission 

~yvacate &is Order andrestore this case to its active docket. 

n 

WALLACE B U T E R W  0 RTH 

f f v  

UBSCRBED AND SWORNTO BEFORE me this Eaay o f  6 4  > 2001. 

dy Commission Expires: 

/+-os 

:nt Buacrbo 

r: ........ 

I : * i : , '  

. . .  - . .  

.- .-.. ... ...... . . . . . . . .  641 lSJ 12 
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STATE OF ARIZONA 
CORPORATION COM M I SSl ON 

To all to Whom t h e s e  Presents  s h a  I Come Greeting: 

I, BRIAN C. MCNEIL, EXECUTIVE SECRETARY OF THE ARIZONA CORPORATION 
COMMISSION, DO HEREBY CERTIFY THAT 

The attached are true, complete and correct copies of the ORDER TO 

CEASE AND DESIST AND CONSENT TO SAME, as issued by this 

Commission on June 28,2001, in DOCKET NO. S-03441A-01-0000, IN THE 

MATER OF: 

LLC 

4 WITNESS WHEREOF, I HAVE HEREUNTO SET MY HAND AND 
AFFIXED THE OFFICIAL SEAL OF THE ARIZONA CORPORATION 
COMMISSION, AT THE CAPITOL, IN THE CIW OF PHOENIX, 
THIS-9TH-DAY OF- July----2001 A.D. 
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BEFORE THE ARIZONA CORPORATION COMMISSION 
Arizona Corporation C o m m i s m  

WILLIAM A. MUNDELL DOCKETED 
Chairman 

JIM IRVIN JUN 2 8 2 0 0 1  Commissioner 
MARC SPITZER 7 

Commissioner 

In the matter of ) DOCKET NO. S-0344 1A-O 1-0000 

Respondents. Decision No. 63% 5/ r -. 
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1 1 

12 

WILLIAM E. BERGH, individually and d/b/a ) 1 ORDERTO CEASE AND DESIST, 
NATIONAL FINANCIAL GROUP ) ORDER OF RESTITUTION, ORDER 
9501 W. C a i n o  De Oro ) FOR ADMINISTRATIVE PENALTIES 
Peoria, AZ 85382 

WORLD WIDE BUSINESS OPPORTUNITIES, ) BERGH, individually and d/b/a 
LLC ) NATIONAL FMANCIAL GROUP and 
1 1024 N.- 2 3  Drive, Suite 200 
Phoenix, AZ 85029, 

) AM) CONSENT TO SAME 
) 
) BY: RESPONDENTS WILLIAM E. 

WORLD WIDE BUSINESS 
OPPORTUMTIES, LLC 

) 

17 

18 

19 

20 

21 

22 

23 

24 

25 

15 

16 

RESPONDENTS WILLIAM E. BERGH, individually and d/b/a NATIONAL FINANCIAL 

GROUP and WORLD WIDE BUSINESS OPPORTUNITIES, LLC (“RESPONDENTS”) elect to 
p, 

permanently waive any right to a hearing and appeal under Articles 11 and 12 of the Securities Act of 

Arizona, A.R.S. $ 44-1801 et seg. (“Securities Act”) with respect to this Order To Cease And Desist, 

Order of Restitution, and Order for Administrative Penalties (“Order”). RESPONDENTS admit the 

jurisdiction of the Arizona Corporation Commission (“Commission”); admit only for purposes of this 

proceeding and any other proceedings before the Commission or any other agency of the State of 

Arizona, the Findings of Fact and Conclusions of Law contained in this Order; and consent to the entry 

of this Order by the Commission. 

. . .  
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I. 

FINDINGS OF FACT 

A. Respondents. 

WILLIAM E. BERGH (“BERGH”), doing business as NATIONAL FmANCU 

GROUP (“NFG’), is an individual, whose last known address is 9501 W. Camino De Oro, Peon 

Arizona, 55352. BERGH is, and was at all times pertinent hereto, owner and President of W O U :  

WIDE BUSINESS OPPORTUMTIES, LLC. 

1. 

2. WORLD WIDE BUSINESS OPPORTUMTIES, LLC (“WWB”) is, or was at all 

pertinent times, located at 11024 N. 2 f h  Drive, Suite 200, Phoenix, Arizona, 85029. 

3. On April 14,2000, the Commission entered a Final Order for Relief and Consent to Same 

in Decision No. 62465 (“Order”), finding that BERGH, NFG, and WWB had sold unregistered securities, 

including “business opportunities,” in violation of Arizona’s Securities Act; revoking BERGH’s 

securities salesman registration, and ordering BERGH, @G and WWB to pay penalties. 

B. BERGH Sold Unregistered Securities After the Commission Ordered 
BERGH to Cease and Desist. 

4. From in or around January 1999, BERGH, acting as a sales representative for World 

Cash Providers, LLC, operating out of California, offered or sold, within and from Arizona, World 

Cash “business opportunities” involving cash ticket machines (“CTMs”) together with service 

contracts with World Cash Providers, Inc. 

5. In February 2000, the State of California Department of Corporations (“DOC”) found 

that the business opportunities sold by World Cash Providers, LLC and World Cash Providers, Inc. 

(collectively “World Cash”) were securities and ordered World Cash to stop selling them in California. 

On March 24, 2000, after the Securities Division informed BERGH of the alleged 6. 

violations, BERGH signed a proposed Final Order for Relief and Consent to Same (“Order and 

Consent”), individually and dba NFG, and as President of WWB, agreeing to cease and desist from the 

. . .  
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sale of unregistered securities including the World Cash CTM business opportunities, and to the 

permanent revocation of BERGH’s securities salesman registration. 

7. On April 14,2000, the Commission entered the proposed Order, finding, inter alia, that 

the CTM business opportunities were unregistered securities and that BERGH had sold them in 

violation of the Securities Act, and revoking BERGH’s securities salesman registration. 

8. Beginning in or around January 2000, unknown to the Division or the Commission, 

BERGH, acting as a sales representative for Mobile Cash Systems, LLC (“Mobile Cash”) based in L a  

Vegas, Nevada, had started selling another business opportunity program. Like the‘World Cash CTM 

business opportunity program, the Mobile Cash program involved the sale of equipment together with 

service contracts, for the purpose of generating a profit for investors. The equipment sold by Mobile 

Cash was wireless terminal machines (“WTMs”), marketed by the same promoters who had marketed 
- -  

;he CTMs. 

9. On April 17, 2000, three weeks’after aERGH signed his proposed Order and Consent 

md three days after the Commission entered its Order, BERGH sold an $80,000 investment in WTM 

iusiness opportunities to an elderly, blind investor, who relied completely on BERGH for information 

:onceming her investment. 

10. 

3rder against him. 

On April 19,2000, the Commission served BERGH by certified mail a copy of the final 

11. On April 27,2000, BERGH testified in an examination under oath before the Securities 

Division that he believed that the Mobile Cash WTM business opportunity investment program was a 

:ontinuation of the World Cash CTM business opportunity investment program, which the 

Sommission, in its Order against BERGH entered on April 14, 2000, had found to involve the sale of 

megistered securities. 

12. On or around April 5, 2000, an agent of NFG, Ray Nelson, sold a WTM business 

ipportunity to an Arizona investor. BERGH submitted the sale to Mobile Cash as new business 

ransacted by WVB. Mobile Cash paid the commission for the sale to BERGH on or around April 26, 
- 
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IO, after the Order was entered by the Commission 011 April 14, 2000. BERGH paid a share of hi: 

mission to Nelson. 

13. On or around May 3,2000, Ray Nelson, acting as an agent for NFG, sold another WTM 

,iness opportunity to another Arizona investor. BERGH submitted the sale to Mobile Cash as new 

iness transacted by WWB. Mobile Cash paid the commission for the sale to BERGH on or around 

e 28,2000. BERGH paid a share ofhis commission to Nelson. 

C. Description of the Business Opportunity Investment Programs Sold 
by BERGH: World Cash CTMs and Mobile Cash WTMs. 

14. The equipment sold by World Cash was cash ticket machines (“CTMs’?. Pursuant to the 

ice contracts promoted with the CTMs, the service companies would manage the equipment for the 

lose of generating a profit for investors. The offering documents for the CTM investment program 

WTM investment program describe the equipment as serving a similq, b c t i o n  of ,allowing 

omers of retail food outlets to use cre‘dit or debit cards to transact purchases. The primary difference 
J 2. 

at the WTMs are wireless handheld machines, whereas the CTMs are stationary terminals similar to 

4s. CTMs are located at the site of retail merchants and issue tickets to customers that can be used to 

hase food. WTMs are placed with retail merchants in order to enable electronic purchase 

:actions at the customers’ points of delivery. The services offered include locating and installing the 

3ment ,With retail merchants, handling or processing the transactions, monitoring and maintaining the 

3ment, insuring-the equipment, and issuing monthly profit distribution checks to the investors or 

iness owners.” 

15. The investor agreements -for the CTM and WTM business opportunity programs are 

1st identical, and include a Sales Agreement and a Services (sic) Agreement, offered as a package to 

nvestors. Although the Sales Agreements present options for selecting services from several 

panies, World Cash Providers, Inc. was the recommended service company for the CTMs, and 

Id Wireless Solutions, Inc. dba Wireless Express USA, Inc. (“Wireless”) and World Electronic 

nents Solutions, Inc. (“WEPS”) were the recommended service companies for the WTMs. Services 

4 
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Agreements for only World Cash Providers, Inc. were included in the information packet BERGH 

provided to prospective CTM investors. Services Agreements for only Wireless were included in the 

information packet BERGH provided to prospective WTM investors. WEPS was the designated service 

company for transaction handling for all Wireless clients. All Arizona investors selected World Cash 

Providers, Inc. to service the CTMs, and Wireless and WEPS to service the WTMs. 

16. Although the offering documents for the CTM and WTM Programs describe options 

for different levels of managing the equipment, in practice, all investors selected the full-service 

option, which offers a revenue-sharing feature and a buy-back provision from the recommended service 

company. Under the hll-service option, investors have no responsibilities with respect to the 

operation of their equipment beyond signing the service contracts, no financial obligations apart from 

the initial payment to purchase the units, no continuing financial obligation in the operation of their 

zquipment, and no liability for any expenses or costs related to the operation. of the equipment. At 

[east one of the services offered to investors, i;e., t rwact ion handling, requires special expertise. That 

Function, purportedly handled by WEPS, involves processing transactions, and is the key to generating a 

xofit for investors. 

17. BERGH sold the CTM and WTM business opportunities to unsophisticated investors, 

lncluding elderly and retired people, who had no experience in or knowledge of the cash terminal or 

wireless teirminal businesses, who never intended to take possession of, or to manage, the equipment, and 

who did not even h o w  where their equipment was located. Through written and oral statements, 

BERGH represented that these were passive investments. 

18. According to written materials and oral statements made to investors, investors in the 

CTM and WTM Programs are supposed to receive a) minimum monthly revenue equivalent to 13% of 

their original investment generated from the operation of their equipment; b) a share of the monthly 

net profit on each machine in excess of the base monthly payment; c) a full return of their investment 

at the end of the five-year term because they have a right to sell the equipment back to the service 

company for the original amount of the investment, or renew the investment; and d) if the monthly 

5 
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revenue from the operation of the machine falls below the base payment, the right to request that the 

service company repurchase the equipment for the original sales price or relocate the equipment to 

another Iocation with the potential for a higher profit from sharing in increased revenue. 

19. Under the CTM Equipment Sales Agreement, World Cash Providers, LLC represented to 

investors that the “Closing” of the transactions contemplated by the Equipment Sales Agreement, which 

included delivery of the CTMs and “Leased Site” assignments to the Purchaser or the Purchaser’s Agent, 

would occur within 30 or 60 days of the receipt of the completed contracts and collected funds. If for any 

reason such Closing did not occur, then the Purchaser’s payment was to be promptly returned to the 

Purchaser. World Cash Providers, Inc., who was agent for the investor pursuant to the Services 

Agreement, represented to investors that their monthly distribution payments would be based upon the 

equipment ievenues collected by the service company. Many investors received monthly “revenue” 

distribution payments, although their equipment was never delivered or placed in service and generated 

no revenue. Those investors were never infoped that their equipment was not delivered or placed in 

service, and their funds were not returned to them. 

20. World Cash Providers, Inc. paid CTM investors monthly “revenue” distribution checks 

until around June 2000, when the payments stopped. Many CTM investors had received monthly 

revenue payments even though they were never notified of the location of their machines, and never 

received ahy accounting reflecting the actual revenue generated from the operation of their CTMs. 

2 1. As of January 1 1 , 2000, not a single WTM had been placed in service. Since April 2000, 

Wireless has paid and is continuing to pay W M  investors the promised base monthly payments 

dthough no revenue has been generated. The payments have been made from funds wire transferred to 

Wireless from Mobile Cash Systems, LLC (“Mobile Cash‘’), the company that sold the equipment to the 

investors. Investors were not informed that their monthly “profit” distributions were not generated 

from the operation of their machines, or that their machines were not yet in operation. 

. . .  

. . .  
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C.  

BERGH recruited sales agents fiom Arizona to promote and to sell the CTM and WTM 

Sales and Marketing Network for the “Business Opportunities.” 

22. 

business opportunity investment programs as agents of NFG (“NFG Agents”). 

23. BERGH was paid commissions for the sales made by at least four NFG Agents, including 

Nelson. BERGH negotiated cornmission splits individually with his NFG Agents and paid them from 

his own account. BERGH’s commissions for the sale of the CTM business opportunities was 13-15% of 

the investors’ funds, and his cornmissions for the sale of the WTM business opportunities was 17% of 

investors’ funds. BERGH decided what commissions to pay to each of his NFG Agents individually. 

24. BERGH scheduled sales meetings and training seminars for NFG Agents, to coach them 

on how to sell the investment programs, and provided NFG Agents offering materials and contracts. 

25. - BERGH recommended these investments as more profitable than other investments, and 

mcouraged investors to transfer funds from CDs, mutual funds, andor annuities, for their financial 

3ettennent. BERGH and his NFG Agents recommended these investments to some clients who had 

ibtained their investment funds from reverse mortgages on their homes. BERGH’s wife, Robin Bergh, 

md her associate, Stacy Beehler, “reverse-mortgage specialists for Norwest Bank,” had referred these 

Aients to BERGH and NFG for financial advice concerning how to invest the funds they obtained from 

reverse mortgages on their homes in order to get monthly income for living expenses. 

J ,- 

26.. From in or around January 1999 through March 2000, BERGH and his NFG Agents 

iffered and sold the.World Cash CTM business opportunities within and from Arizona to approximately 

20 investors who invested approximately $1,067,000. The minimum investment, which was $7,000 for 

two CTMs at $3,500 each, increased in or around October 1999 to $9,000 for two CTMs at $4,500 each, 

For a five-year term. 

27. From in or around March 2000 through May 2000, BERGH and his NFG Agents 

offered and sold the Mobile Cash WTM business opportunities within and from Arizona to 

approximately seven investors who invested approximately $195,000. The minimum investment was 

$10,000 for two WTMs at $5,000 each, for a five-year term. 

7 
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-25. From around January 1999 through around May 2000, in connection with the offer or sale 

of securities within or from kizona, BERGH directly or indirectly made untrue statements of materid 

fact or omitted to state material facts which were necessary in order to make the statements made not 

misleading in light of the circumstances under which they were made. BERGH’s conduct includes, but 

is not limited to, the following: 

a) BERGH misrepresented the safety of the CTM and WTM investments and failed to 

disclose risks, including the potential loss of investment fimds. 

b) BERGH misrepresented to CTM investors that their equipment would be delivered 

within 30 days of their completed contract. BERGH failed to disclose that many of the CTMs that 

were purchased were never delivered or placed in service. 

. c> BERGH represented that C T M  investors were to receive monthly distributions fiom 

the revenue generated fiom the operation of their CTMs. In fact, however, monthly distributions 

were being paid to many investors for CTMs that were never placed in service for them. 
I .. 

d) BERGH represented that investors were to receive monthly distributions from the 

revenue generated from the operation of their WTMs. In fact, however, fiom April through 

December 2000, WIRELESS distributed monthly payments to investors although no equipment 

was placed in service for any investors. 

,e) BERGH failed to disclose to WTM investors that no W T M s  had been placed in 

service, and that no revenue had been generated fiom the operation of these units. 

f )  BERGH failed to disclose to WTM investors that Wireless and WEPS, the service 

companies that were supposed to manage the equipment to generate revenue for the distributions, 

had not even begun service operations. 

g) BERGH failed to disclose to investors that he was receiving sales commissions in the 

amount of 13-1 5% of investors’ funds for the sale of the CTMs, and 17% for the sale of the WTMs. 

h) BERGH failed to disclose any financial or background information about World 

Cash, Mobile Cash, Wireless, or WEPS, or their principals. 

8 
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i) In particular, BERGH failed to disclose to investors who invested subsequent to the 

following events: 

- -- (3) 

f 

That on February 8, 2000, the California DOC issued orders against World Cash 

to desist and refrain from the unlawful sale of securities involving the World Cash 

CTM business opportunities. 

That on March 24, 2000, BERGH signed a proposed Order and Consent, 

negotiated by BERGH with the Division, in which BERGH agreed to cease and 

desist from the offer or sale of unregistered securities and to pay penalties for the 

sale of securities, including investment contracts involving World Cash CTMs, 

membership interests in Hotel Connect LLCs, and pay telephones. 

That on April 14, 2000, the Commission entered the Order finding the business 

opportunities involving CMTs were unregistered securities, and mdering BERGH 

to Cease and Desist from the sale of unregistered securities, to pay penalties, and 

revoking BERGH’s securities salesman’s registration. 

,* 

11. 

CONCLUSIONS OF LAW 

1. *The Commission has jurisdiction over this matter pursuant to Article XV of the Arizonz 
5 

Sonstitution and the Securities Act. 

2. RESPONDENTS offered or sold securities within or from Arizona, within the meanins 

If A.R.S. $9 44-1801(15), 44-1801(21), and 44-lSOl(26). 

3. RESPONDENTS violated A.R.S. $ 44-1841 by offering or selling securities that wen 

ieither registered nor exempt from registration. 

4. RESPONDENTS violated A.R.S. $ 44-1842 by offering or selling securities whilc 

neither registered as dealers or salesmen nor exempt from registration. 

5. RESPONDENTS violated A.R.S. 4 44-1991(A)(2) by offering or selling securitie 

within or from Arizona by making untrue statements or misleading omissions of material facts whicl 

9 
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were necessary in order to make the statements made not misleading in light of the circumstances under I .  

to WTM irivestors shown on the records of the Commission in the amount of $145,000 plus interest at 

the rate of 10% per’annum from the date of each investment until paid in full. This amount is to be 

reduced by the amount of any distributions received on the security from any source, consistent with 

Rule R14-4-308. Payment shall be made by cashier’s check or money order payable to the “State of 

Arizona” to be placed in an interest-bearing account maintained and controlled by the Arizona Attorney 

General. The Arizona Attorney General shall disburse the funds on a pro rata basis to investors. Any 

funds that the Attorney General is unable to disburse shall revert to the state of Arizona. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 3 44-2032, that RESPONDENTS shall, jointly 

and severally with any other Respondents who are subject to Orders of the Commission, pay restitution 

wlxch they were made. 

6. RESPONDENTS’ conduct is grounds for a cease and desist order pursuant to A.R.S. 5 

44-2032. 

-.# 

7. RESPONDENTS’ conduct is grounds for an order of restitution pursuant to A.R.S. ij 44- 

2032. 

8. RESPONDENTS’ conduct is grounds for administrative penalties under A.R.S. ij 44- 

2036. I 
111. 

ORDER 

... Ti .. ,.! 

.,. . . , ... .,. ..-.. 1 
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to CTM investors shown on the records of the Commission in the amount of $963,000 plus interest a 

the rate of 10% per annum from the date of each investment until paid in full. This amount is to be 

reduced by the amount of any distributions received on the security from any source, consistent wid 

Rule R14-4-308. Payment shall be made by cashier’s check or money order payable to the “State oj 

Arizona” to be placed in an interest-bearing account maintained and controlled by the Arizona Attomej 

General. The Arizona Attorney General shall disburse the funds on a pro rata basis to investors. An) 

funds that the Attorney General is unable to disburse shall revert to the state of Arizona. 

1 

IT IS FURTHER ORDERED, pursuant to A.R.S. 9 44-2036, that RESPONDENTS, jointly and 

severally, shall pay an administrative penalty in the amount of $25,000. Payment shall be made in full 

by cashier’s check or money order on the date of this Order, payable to the “State of Arizona.” h y  

amount outstanding shall accrue interest at the rate of 10% per annum from the date of this Order until 

paid in full. 

IT IS FURTHER ORDERED that this,Order shall become effective immediately. 

BY ORDER OF THE ARIZONA CORPORATION COMMISSION 

OMMISSIONER COMMISSIONER 

IN WITNESS WHEREOF, I, BRIAN C. McNEIL, Executive 
Secretary of the Arizona Corporation Commission, have 
hereunto set my hand and caused the official seal of the 
Commission to+ affixed at the Capitol, in the City of 

day of June, 200& Phoenix, this 

Q CHAIWAN 

DISSENT 
This document is available in alternative forrnats by contacting Shelly M. Hood, ADA Coordinator, 
voice phone number 602-542-393 1 E-mail shood@,cc.state.az.us. 

PTJ 
.. 
11 
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of the Commission. 

2.- -- RESPONDENTS knowingly and voluntarily waive any right they may have under 

Article 12 of the Securities Act to judicial review by any court by way of suit, appeal, or extraordinary 

I relief resulting from the entry of this Order. 
I. 

3. RESPONDENTS acknowledge and agree that this Order is entered into freely and 

voluntarily and that no promise was made or coercion used to induce such entry. 

4. RESPONDENTS acknowledge that they have been represented by counsel in this matter, 

Docket No. S-0344 1 A-0 1-0000 

-Y 

CONSENT TO EETRY OF ORDER 

5. ’ RESPONDENTS admit only for purposes of this proceeding and any other proceedings 

before the Commission or any other agency of the State of Arizona the Findings of Fact and 

Conclusions of Law contained in this Order. 

6. By consenting to the entry of this Order, RESPONDENTS agree not to take any action or 

to make, or permit to be made, any public statement denying, directly or indirectly, any Finding of Fact 

or Conclusion of Law in this Order or creating the impression that this Order is without factual basis. 

RESPONDENTS will undertake steps necessary to assure that all of their agents and employees 

understand and comply with this agreement. Nothing in this provision affects RESPONDENTS’ 

12 



1 

2 

3 

4 

5 

6 

7 

8 

. -  9 .... I >.”, ... _.- .- 

22 

23 

24 

25 

26 

testimonial obligations or right to take legal positions in litigation in which an administrative agency of 

the state of Arizona is not a party. 

7. While this Order settles this administrative matter between RESPONDENTS and the 

Commission, RESPONDENTS understand that this Order does not preclude the Commission fiom 
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instituting other administrative proceedings based on violations that are not addressed by this Order. 

8. RESPONDENTS understands that this Order does not preclude the Commission fron 

referring this matter to any governmental agency for administrative, civil, or criminal proceedings tha 

may be related to the matters addressed by this Order. 

9. RESPONDENTS understand that this Order does not preclude any other agency o 

Dfficer of the state of Arizona or its subdivisions f!rom instituting administrative, ‘civil or crimina 

proceedings-that may be related to matters addressed by this Order. 

10. RESPONDENTS agree that they will not apply to the state of Arizona for registration E 

2 securities dealer or salesman or f i r  licensure 9s an investment adviser or investment advise] 

representative. 

* *  

1 1. RESPONDENTS agree that they will not offer or sell, directly or indirectly, securities or 

brovide investment advisory services, within or from Arizona. 

12. RESPONDENTS agree that they will not exercise any control over my entity or person 

that offers or sells, directly or indirectly, securities or provides investment advisory services, within or’ 

tiom Arizona. 

13. This agreement and Order shall be binding upon RESPONDENTS’ agents, heirs, 

employees, assigns, representatives, beneficiaries or other successors in interest of any kind. 

14. RESPONDENTS agree that until restitution and penalties are paid in full 

RESPONDENTS will notify the Director of the Securities Division within 30 days of any change ir 

home address or any change in RESPONDENTS’ ability to pay amounts due under this Order. 

15. RESPONDENTS understand that default shall render them liable to the Commission fo 

its costs of collection and interest at the maximum legal rate. 

13 
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* 16. RESPONDENTS agree that they will continue to cooperate with the Securities DivisioI 

including, but not limited to, providing complete and accurate testimony at any hearing in this matte 

and cooperating with the state of Arizona in any related investigation or any other matters arising frorr 

the activities described in this Order. 
1 

17. RESPONDENTS consent to the entry of this Order and agree to be fully bound by it; 

terms and conditions. If RESPONDENTS breach any provision of this Order, the Commission ma) 
9 

vacate this Order and restore this case to its active docket. 

18. WILLIAM E. BERGH represents that he is Managing Member of WWB and has beer 

authorized by WJVB to enter into this Order for and on behalf of it. i 

L c2d 
WILLIAM E. BER , individually and dba 
NATIONAL FINANCIAL GR,OUP - 

08)f ,2001. 
A 

SUBSCRIBED AND SWORN TO BEFORE me this A v d a y  of 
.* 

. 
NOTAP% PUBLIC 

SUBSCRIBED AND SWORN TO BEFORE me this 3 day of ./'?A\/ , 2001. 

- 
NC 

MY Commission ExDires: 
kc+. A7, .3c%?3 
N:ENFORCE\CA$S\WCP.pj\PLEADING\consent Bergh.doc 

14 
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SETnEMENT AGREEMENT AND 
GENERAL RELEASE 

This SETTLEMENT AGREEMENT AND GENERAL RELEASE (“Settlement 
Agreement”) is entered into by and between JENNINGS, STROUSS & SALMON, P.L.C., 
DOUGLAS DUNIPACE, and JANET DUNIPACE (collectively, “Defendants”), and the following 
individuals: 

1. WILLIAM BERGH; 

2. 

3. WALLACE BUTTERWORTH; 

4. GARY CHRISTIAN; 

ROGER W. BROWN (William Bergh’s Bankruptcy Trustee); 

5. 

6. RONALD GOBLE; 

7. ROGER LANCETTE; 

CHARLES L. RILEY, JR. (Gary Christian’s Bankruptcy Trustee); 

8. MARK MELKOWSIU; and 

9. HYLANDSTOKES. 

These individuals will hereinafter be referred to as “the Bergh Parties.” Defendants and the Be@ 
Parties are collectively referred to hereinafter as the “Parties.” It is expressly agreed and understood 
that Messrs. Brown and Riley are entering into this Settlement Agreement solely in their capacities 
as Trustees for the bankruptcy estates of Mr. Bergh and Mr. Christian, respectively, and not in their 
personal or any other representative capacities. 

WHEREAS, the Parties are engaged in litigation in an action pending in the Superior Court 
of Arizona in and for Maricopa County, captioned William Bergh, et al. v Jennings, Strouss & 
Salmon, P.L.C., et al., Case No. CV2002-019445 (the “Lawsuit”). 

WHEREAS, aAer amendments, the Lawsuit alleged causes of action against Defendants for: 
(1) Negligence; (2) Breach of Fiduciary Duty; (3) Negligent Misrepresentation; (4) Negligent 
Supervision; and ( 5 )  Punitive Damages. Defendants deny any wrongdoing or liability to the Bergh 
Parties, whether for claims alleged against Defendants in the Lawsuit or otherwise. 

WHEREAS, in order to avoid costly and time-consuming litigation, the Parties desire to 
enter into this Settlement Agreement in full settlement and discharge of all claims against 
Defendants which are or might have been the subject of the Lawsuit brought by the Bergh Parties, 
upon the t e r n  and conditions set forth beiow. 

THEREFORE, in consideration of the promises, agreements, and covenants hereinafter set 
forth, the Parties agree as follows: 

.. . 





other types or categories of damages, any award of punitive or exemplary damages, any claims for 
attorneys’ fees or costs or expenses of litigation, and any other type of relief which the Bergh Parties 
have or may have as of the date of execution of this Settlement Agreement including, but not limited 
to, a11 claims arising out of or relating to the facts asserted in the Lawsuit. 

6. The Bergh Parties acknowledge and agree that the waivers, releases and 
discharges in this Settlement Agreement are general releases of all existing claims, known or 
unknown, discovered or undiscovered. The Bergh Parties acknowledge and agree that they may 
hereafler discover claims, facts or causes of action presently unknown, unsuspected, or different 
from those that they now suspect or believe to be true. The Bergh Parties expressly waive and 
assume the risk of any and all claims or causes of action that exist as of this date, but of which they 
do not know or suspect to exist, whether through ignorance, oversight, error, negligence, or 
otherwise, and which, if known, could materially affect their decision to enter into this Settlement 
Agreement. The Bergh Parties expressly waive and assume the risk that the facts andor law m y  be 
other than they believe them to be. The Bergh Parties further agree that they are accepting the 
consideration provided under this Settlement Agreement as a complete compromise of all matters 
involving disputed issues of law and fact. The Bergh Parties intend by the execution of this 
Settlement Agreement to fully, finally, and forever release all known and unknown claims against 
Defendants, notwithstanding the discovery or existence of my additional or different facts or claims 
at any time after they sign this Settlement Agreement. 

This Settlement Agreement may be executed in one or more counterparts 
(including multiple signature pages), all of which shall be deemed to be one instnunent. True and 
correct copies may be used in lieu of the original. 

This Settlement Agreement shall be binding upon the heirs, legal 
representatives, successors and assigns of the Parties hereto and shall become binding and effective 
upon the full execution and delivery hereof 

The Parties expressly agree that the consideration specified in this Settlement 
Agreement is adequate. 

This Settlement Agreement contains the entire agreement between the Parties 
and supersedes any prior agreements or understandings, written or oral, concerning the subject 
matter. No provision of this Settlement Agreement shall be amended, waived, or modified except by 
instrument in writing, signed by the Parties hereto. 

The prevailing party@) in any action to enforce this Settlement Agreement or 
for breach of this agreement shall be awarded its or their attorneys’ fees, costs, and expenses. 

In entering into this Settlement Agreement, all parties to the Lawsuit represent 
that they have relied upon the advice of their respective attorneys, who are the attorneys of their own 
choice, concerning the legal consequences of this Settlement Agreement; that the terms of this 
Settlement Agreement have been completely read and explained to all parties to the Lawsuit by their 

7. 

8. 

9. 

10. 

1 I .  

12. 

3 



respective attorneys; and that the terms of this Settlement Agreement are fully understood and 
voluntarily accepted by each and every party. 

13. The Parties agree that no part of this Settlement Agreement shall be deemed 
an admission of liability or fault by any of the Parties. The Parties recognize that this Settlement 
Agreement constitutes a compromise of disputed claims by the respective parties, liability for which 
is expressly denied by the Parties. 

14. This Settlement Agreement shall be governed in all respects, whether as to 
validity, construction, capacity, performance, or otherwise by the laws of the State of Arizona. If 
any provision ofthis Settlement Agreement is held by acompetentjurisdiction to be invalid, void, or 
unenforceable for any reason whatsoever, the remaining provisions of this Settlement Agreement 
shall nonetheless continue in full force and effect without being impaired in any manner whatsoever. 

15. In the event that any of the conditions precedent to Defendants' obligation to 
disburse the Settlement Funds, as set forth in paragraph 1 of this Settlement Agreement, have not 
been satisfied within six (6) months following the last date upon which any of the Parties executes 
this Settlement Agreement, then this Settlement Agreement and General Release shall become null 
and void and of no force and effect. 

16. The Parties acknowledge that the Arizona Corporation Commission and the 
Arizona Attorney General are not parties to this Agreement and are not bound by its terms. 

ROGER w. BROWN (WIYLIAM HERGH'S BANKRUPTCY TRUSTEE) 

By: 
Date 

WALLACE BUTTERWORTH 

By: 
Date 

GARY CHRISTlAN 

4 



respective attorneys; and that the terms of this Settlement Agreement are fully understood and 
voluntarily accepted by each and every party. 

The Parties agree that no part of this Settlement Agreement shall be deemed 
an admission of liability or fault by any of the Parties. The Parties recognize that this Settlement 
Agreement constitutes acompromise of disputed claims by the respective parties, liability for which 
is expressly denied by the Parties. 

13. 

14. This Settlement Agreement shall be governed in all respects, whether as to 
validity, construction, capacity, performance, or otherwise by the laws of the State of Arizona. If 
any provision of this Settlement Agreement is held by a competent jurisdiction to be invalid, void, or 
unenforceable for any reason whatsoever, the remaining provisions of this Settlement Agreement 
shall nonetheless continue in full force and effect without being impaired in any manner whatsoever. 

In the event that any of the conditions precedent to Defendants’ obligation to 
disburse the Settlement Funds, as set forth in paragraph 1 of this Settlement Agreement, have not 
been satisfied within six (6) months following the last date upon which any of the P d e s  executes 
this Settlement Agreement, then this Settlement Agreement and General Release shall become null 
and void and of no force and effect. 

15. 

16. The Parties acknowledge that the Arizona Corporation Commission and the 
Arizona Attorney General are not parties to this Agreement and are not bound by its terms. 

WILLIAM BERGH 

By: 
Date 

ROGER W. BROWN (WILLIAM BERGH’S BANKRUPTCY TRUSTEE) 

WALLACE BUTTERWORTH 

By: 
Date 

GARY CHRISTIAN 
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respective attorneys; and that the terms of this Settlement Agreement are fully understood and 
voluntarily accepted by each and every party. 
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unenforceable for any reason whatsoever, the remaining provisions of this Settlement Agreement 
shall nonetheless continue in full force and effect without being impaired in any manner whatsoever. 

In the event that any of the conditions precedent to Defendants' obligation to 
disburse the Settlement Funds, as set forth in paragraph 1 of this Settlement Agreement, have not 
been satisfied within six (6) months following the last date upon which any of the Parties executes 
this Settlement Agreement, then this Settlement Agreement and General Release shall become null 
and void and of no force and effect. 

15. 

16. The Parties acknowledge that the Arizona Corporation Commission and the 
Arizona Attorney General are not parties to this Agreement and are not bound by its terms. 

WILLIAM BERGH 

By: 
Date 

ROGER W. BROWN (WILLIAM BERGH'S BANKRUPTCY TRUSTEE) 

By: 
Date 

WALLACB BUlTERWmTH A 

By: - 
Date 

GARY CHRlSTIAN 
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CHARLES L. RILEY, JR. (GARY CWSTIAN'S BANKRUPTCY TRUSTEE) 

By: 

RONALD GOBLE 

By: 

ROGER LANCETTE 

By: 

MARK MELKOWSKJ 

By: 

Date 

Date 

Date 

Date 

HYLAND STOKES 

By: 

JEN"GS, SlROUSS 8t SALMON 

By: 
Its: 

Date 

Date 

5 
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CHARLES L. RILEY, JR. (GARY CHRISTIAN’S BANKRUPTCY TRUSTEE) 

RONALD C30BLE 

By: 
Date 

By: 

J J W W W S ,  STROUSS & SALMON 

By: 
Its: nab 

. .  
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FROM : FAX NO. : 6029480193 May. 88 2m6 09:19w1 P2 

By: 
Rate 

CJ3ARLES L. RLEY, JR (GARY CHIUSTIAN’S BANKRUPTCY TRUSTEE) 

By: 

ROGER LANCETTE 

By: 

By: 

HYLAND STOWS 

By: 

JENNMGS, STROUSS & SALMON 

By: 
Its: 

.. 
Date 

Date 

Date 

Date 

Date 
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By: 
Date 

cHAEE!S L. RILEY, JR. (GARY C f i R x S W S  BANKRUPTCY TRUSTEE) 

By: 
Date 

RONALD GOBLE 

By: 
Date 

ROGER LANCETTE . \  

MARK. MELKOWSKI 

By: 
Date 

By: 
Date 

JENNINGS, SlROUSS & SJUMON 

PAGE 02/02 

By: 
Its: Date 
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By: 
Date 

CHARLES L. RILEY, JR. (GARY CHRISTIAN’S BANKRUPTCY TRUSTEE) 

By: 
Date 

RONALD GOBLE 

By: 
Date 

ROGER LANCETTE 

By: 
Date 

MARK MELKOWSKI 

HYLAND STOKES 

/ 
JENNINGS, STROUSS & SALMON 

By : 
Its: Date 

5 

. .  
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By: 
Date 

CHARLES L. RILEY, JR. (GARY CHRISTIAN’S BANKRUPTCY TRUSTEE) 

RONALD GOBLE 

By: 
Date . 

ROGER LANCETTE 

By: 
Date 

MARK MELKOWSKI 

By: 
Date 

HYLAND STOKES 

By: 
Date 
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STATE OF ARIZOf 
CORPORATION COMMISS 

\IA 
ION 

TJ 2 0:@2- &@;iJy@J 
To all to Whom these Presents shall Come Greeting: 

I, BRIAN C. MCNEIL, EXECUTIVE SECRETARY OF THE ARIZONA CORPORATION 
COMMISSION, DO HEREBY CERTIFY THAT 

The attached is a true, complete and correct copy of the ORDER TO CEASE 

AND DESIST, ORDER FOR RESTITUTION, ORDER FOR 

ADMINISTRATIVE PENALTIES, AND FOR OTHER AFFIRMATIVE ACTION 

AGAINST RESPONDENTS HOTEL CONNECT LLC’S #loo-1 100, as issued 

by this Commission on September 18,2001, in DOCKET NO. S-03444A-01- 

0000, IN THE M A T E R  OF 

Hotel Connect LLC’s #loo-1 I00 
Mark Alan Melkowski, Sr. 

Ronald Lee Goble 
Gary Lyle Christian 
Hyland A. Stokes 
Roger La ncette 

Wallace B utterWo rth 

Eagle Communications, 

AFFIXED THE OFFICIAL SEAL OF THE ARIZONA CORPORATION 
COMMISSION, AT THE CAPITOL, IN THE CITY OF PHOENIX, 
THIS-23RD-DAY OF- November v y Z O O 1  A.D. 
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MARK ALAN MELKOWSKI, SR. 
2 173 East La Vieve Lane 
Tempe, AZ 85254 

EAGLE COMMUNICATIONS, NC.  
4430 N. Civic Center Plaza #204 
Scottsdale, AZ 8525 1 

RONALD LEE GOBLE, individually and dba 
SOUTHWEST TRUST & FINANCIAL 
6243 East Gelding Drive 
Scottsdale, AZ 85254 
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1 

C. I I’ 

-1 

WILLIAM A. MUNDELL 
Chairman 
JIM IRVIN 
Commissioner 
MARC SPITZER 
Commissioner 

n the matter o f  

HOTEL CONNECT LLC’S f# 100- 1 100 
3649 West Beechwood Suite 103 
Fresno, CA 9371 1 

) Docket No. S-03444A-0 1-0000 

ORDER TO CEASE AND DESIST, ORDER 
FOR RESTITUTION, ORDER 

AND FOR OTHER AFFIRMATIVE ACTION 
AGAINST RESPOSDENTS HOTEL 

1 

FOR ADM~ISTRATIVE PENALTIES, 

) CONNECT LLC’S #loo-1100 

DECISIONNO. b‘h #/ ) 
) 
1 
) 
1 
1 
) 
1 
1 

st Firebird Drive 

A N ” G  PROTECTION 

JIOR ADVISORY SERVICES 
7 East Montreal Place 1 
ttsdale, Arizona 85254 ) 

) 
LACE BUTTERWORTH, individually and ) 
ENIOR ADVISORY SERVICES 
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DOC. ’ NO. S-03444A-0 1-0000 

I. 

INTRODUCTION 
. I  

1. On July 18, 2001, the Securities Division (the “Division”) of the Anzona Corporation 

Commission (the “Commission”) filed a Notice of Opportunity for Hearing Regarding Proposed Order 

to Cease and Desist, for Restitution, for Administrative Penalties, for Revocation, and for Other 

Affirmative Action (the “Notice”) against, inter alia, HOTEL CONNECT LLC’s #100-1100 

(collectively “HOTEL CONNECT“), alleging violations of the securities Act of Aizona (the “Act”). 

The Notice specified that HOTEL CONNECT would be afforded an opportunity for an administrative 

hearing upon written request filed with the Commission’s Docket Control within ten (10) days after 

receipt of the “atice, in accorduilce with A.A.C. Rule R14-4-306(B). 

2. On July 26, 2001, the Division served a copy of the Notice upon HOTEL CONNECT 

by personal service pursuant to A.R.S. 5 44-1972 (D), as permitted by A.A.C. Rule Rl4-4-304(B), to 

the statutory agent of record, Corporation Trust Company of Nevada, 6100 Neil Road, Reno, Nevada 

8951 1. See copy of Affidavit of Service attached hereto as E‘uhibit “A.” Pursuant to A.A.C. Rule R14- 

4-306(B), a Respondent is permitted to request a hearing in writing within 10 business days after 

receipt of the Notice by Respondent. HOTEL CONNECT failed to request an administrative hearing. 

11. 

FINDINGS OF FACT 

A. 

3. 

Sales and Marketing Network for “Alternative” Investments. 

HOTEL CONNECT is a series of Nevada limited liability companies, organized 

between June 5, 1998, and August 5, 1999. Their principal place of business is 3649 W. Beechwood 

Ave., Suite 103, Fresno, California, 9371 I .  At all pertinent times, HOTEL CONNECT was 

purportedly in the business of acquiring, on-ing, and oDerating hotel telephone long distance and 

nerator service systt ns. 

4 In or wnund October 1998, Respondent Mark Alan Melkowski, Sr. and his company 

Respondent Eagle Communications, Inc. (collectively. “Melkowski”) recruited several licensed 

3 
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nsurance salesmen to contract as sales agents for HOTEL CONNECT and M. orid Cash Providers, 

,LC (“World C&h”) to sell “alternative” investments to their clients. Melkowski acted as a 

nanaging sales agent for HOTEL CONNECT. Melkowski received commissions for the sale of the 

10TEL CONNECT membership interests in the amount of 20% of the funds raised from investors. 

5 .  HOTEL CONNECT provided joint sales conferences and training sessions for sales 

igents on how to sell the LLC membership interests arid World Cash business opportunities 

irogams. 

6. In late 1998 or early 1999, top sales producers were rewarded for hi& volume sales 

with a “getaway” trip and seminar held in New Orleans. Several training sessions and seminars were 

ield in Fresno, California through late 1999. 

7. On February 8, 2000, the California Department of Corporations (“DOC”) found 

hat the World Cash business opportunities were securities sold in violation of California law, and 

irdered World Cash and some of its principals, managers and marketers to stop selling these 

iusiness opportunities in California. 

8. In February 2000, after the California DOC ordered World Cash to desisr and refrain 

born further sales of business opportunities in California, Respondent sales agents stopped selling 

HOTEL CONNECT and W c + ?  Cash products. 

9. In or around March 2000, several sales agents attended a sales seminar held in Las 

Vegas, Nevada, to promote the sale of Mobile Cash Systems, LLC (Mobile Cash) business 

opportunities, a new program marketed by the same principals who offered the HOTEL CONNECT 

and the World Cash products. 

10. Respondent sales agents solicited some of their investors through cold-calls and at 

seminars advertised to the general public, followed by visits to the investors’ homes. 

11. In some instances, Respondent d e s  agents went to inlmtors’ homes to ~ ~ 1 1  them 

annuities, and then later represented to these investors that these “alternative” investments would 

be better investments for them because they could make a larger profit from these investments. 

3 
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Respondent sales agents encouraged their insurance clients to sell their annuities to invest in these 

“alternative” investments. Some investors sustained penalties or termination charges upon the 

termination of their annuity contracts, and then, upon Respondent sales agents’ recommendations, 

used the funds to purchase the “alternative” investments. 

B. 

12. 

Description of the Hotel Connect Offerings. 

From in or around October 1998 until February 2000, HOTEL CONNECT offered 

and sold within and from Arizona membership interests to approximately 110 investors, who 

invested approximately $5,350,000. Investors were told that their funds would be used to operate a 

hotel long distance and operator service for the purpose of generating a profit for investors. 

13. The minimum investment for one membership interest in HOTEL CONNECT was 
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$10,000, for a projected annualized average 17.6% return for the first five years. Investors were told 

by salesmen and in sales brochures that the investment provided the investor “high returns with 

minimal risk, good collateralization, and liquidity in case of emergency throughout his or her 

ownership,” and that they could expect annual yields on their investments of 14% during year one, 

and up to 20% annual yields during year five. 

14. While HOTEL CONNECT subscription documents provide specifically that the 

investments “will be sold only tc ::credited investors,” in fact the investments were in many cases 

sold to investors who did not meet the definition of an accredited investor a s  that term is defined 

under federal law and adopted under the Securities Act. 

15. HOTEL CONNECT did not fully disclose the risks of the investments in HOTEL 

CGNNECT. 

16. Investors in HOTEL CONNECT interests have not received their first annual 

return, as promised. 

17. In connection with the offer or sale of securities withn or &om Arizona, HOTEL 

CONNECT directly or indirectly: (i) employed a device, scheme or artifice to defraud; (ii) made 

untrue statements of material fact or omitted to state material facts whch were necessary in order to 

Docket No. S-03444A-0 1-0000 
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nake the statements made not misleading in light of the circumstances under which they were made; 

)r (iii) engaged in'transactions, practices or courses of business which operated or would operate as a 

iaud or deceit upon offerees and investors. HOTEL CONNECT'S conduct includes, but is not 

imited to, the following: 

a) Misrepresenting the safety of these investments and/or failing to disclose specific 

risks. 

b) Failing to disclose financial or background information about the issuers or 

their principals. 

c) Failing to disclose to HOTEL CONNECT investors that there would be inter- 

company transfers of funds between HOTEL CONNECT and World Cash or other 

companies. . 

111. 

CONCLUSIONS OF LAW 

1. The Commission has jurisdiction over this matter pursuant to Article XV of the 

9rizona Constitution and the Securities Act. 

2.  HOTEL CONNECT offered or sold securities within or from Arizona, within the 

neaning of A.R.S. $ $  44-1801(15), 44-1801(21), and 44-1801(26). 

3. HOTEL CONNECT violated A.R.S. 3 44-1841 by offering or selling securities that 

were neither registered nor exempt from registration. 

4. HOTEL CONNECT violated A.R.S. $ 44-1842 by offering or selling securities 

while neither registered as dealers or salesmen nor exempt from registration. 

5 .  HOTEL CONNECT violated A.R.S. 44-1991 by offering or selling securities 

within or from Arizona by (i) employing a device, scheme or artifice to defraud, (ii) making untrue 

statements or misleading omissions of material facts, and (iii) engaging in transactions, practices or 

courses of business which operate or would operate as a fraud or deceit. 

6.  HOTEL CONNECT failed to request a hearing. 

5 
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7 .  HOTEL CONNECTS’ conduct is grounds for a cease and desist order pursuant to 

4.R.S. 3 44-2032.‘ 

8. HOTEL CONNECTS’ conduct is grounds for an order of restitution pursuant to 

4.R.S. 5 44-2032. 

9. HOTEL CONNECTS’ conduct is grounds for administrative penalties under A.R.S. 

$44-2036. 

IV. 

ORDER 

THEREFORE, on the basis of the Findings of Fact and Conclusions of Law, the foIlowing 

-elief is appropriate, in the public interest, and necessary for the protection of investors: 

IT IS ORDERED, pursuant to A.R.S. 8 44-2032, that HOTEL CONNECT, their agents, 

:mployees, successors and assigns, permanently cease and desist from violating the Securities Act. 

IT IS FURTHER ORDERED, pursuant to A.R.S. 5 44-2032, that HOTEL CONNECT shall, 

ointly and severally with any other Respondents who are subject to Orders of the Commission, pay 

restitution to HOTEL CONNECT LLC membership interest investors shown on the records of the 

Commission in the amount of $5,350,000, plus interest at the rate of 10% per annum from the date 

of each investment, until paid in full. If additional HOTEL CONNECT investors are later 

discovered, HOTEL CONNECT shall pay claims of those investors under the terms of this Order. 

Payment shall be made by cashier’s check or money order payable to the “State of Arizona” to be 

placed in an interest-bearing account maintained and controlled by the Arizona Attorney General. 

The Anzona Attorney General shall disburse the funds on a pro rata basis to investors. Any funds 

that the Attorney General is unable to disburse shall revert to the state of Arizona. 

. . .  

. . .  

. . .  
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IT IS FURTHER ORDERED, pursuant to A.R.S. 5 44-2036, that HOTEL CONNECT shall 

lay administrative penalties in the amount of $50,000. Payment shall be made in full by cashier's 

:heck or money order on the date of this Order, payable to the "State of Arizona." Any amount 

)utstandin,o shall accrue interest at the rate of 10% per annum from the date of this Order until paid 

n full. 

IT IS FURTHER ORDERED that this Order shall become effective immediately. 

BY ORDER OF THE ARIZONA CORPORATION COMMISSION 

COMMISSIONER COMMISSIONER 

IN WITNESS WHEREOF, I, BRLAN C. McNEIL, 
Executive Secretary of the Arizona Corporation 
Commission, have hereunto set my hand and caused the 
official seal of the Commission to be 

ty of Phoenix, this 
,2001. 

I 

DISSENT 

This document is available in alternative formats by contacting Shelly M. Hood, ADA Coordinator, 
voice phone number 602-542-393 1, E-mail shood@.cc.state.az.us. 
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i the Matter of: 

iotel Connect LLC’s 100-1 100 

Respondent(s). - 

(775)’688-1755 

jtate of Nevada ) 

;ounty of Washoe ) 
) ss. 

AFFIDP {IT OF SERVICE OF 

DOCKET NO. S-03444A-01-0000 

I ,  S C O T  R. BALDER , being first duly sworn, depose and say: 

1. That on the 25th day of JULY, 2001, I received the above 

iocument in the above-referenced matter. 

2. That on the 26* day of JULY ,2001, I served a true and c 

eferenced 

rrect copy 

if said document, by personal service, on Faye Martin located at: Corporation’ Trust 

Zompany of Nevada, 6100 Neil Road, Reno Nevada 89511 Resident Aqent for Hotel 

Zonnect L.L.C. 100-1 100. 
i 

DATED this ,?26th day of JULY , 2001. 

SCOlT R. BALDER 

Subscribed a3d sw m to before me 
By: S C O T  R. BALDER 
this 26th da_y of JULY, 2001. 

ary Public in and f r sa 
unty and State 

Y 
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EVE ANN McKNlGHT f 
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